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CALL TO ORDER
PLEDGE OF ALLEGIANCE
INVOCATION - MR. HOGAN

WORK SESSION

1. 21-2071 Mr. Bill Gillespie, MRG Consulting LLC
Staff has requested Mr. Bill Gillespie, MRG Consulting, LLC to attend the Board's
Work Session to provide an update on the school construction project and to
provide project monitoring guidance. Additionally, a copy of the
Comprehensive Agreement is attached for your review and comments prior to
execution of the document. Mr. Gillespie is prepared to address questions that
the Board may have concerning the agreement and school construction project.

Documents: Comprehensive Agreement.pdf

ADJOURNMENT
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COMPREHENSIVE
AGREEMENT

Between
APPOMATTOX COUNTY PUBLIC SCHOOLS
And

JAMERSON-LEWIS CONSTRUCTION, INC,

For Additions and Renovations to Appomattox County High School to Include HVAC
Upgrades to the Existing Building and an Addition to include an Administrative Suite, a
New Main Entry, Additional Classrooms, and Renovation of the Current Administrative

Suite at Appomattox County High School

{_ y » 2021)
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THIS COMPREHENSIVE AGREEMENT (“Agreement”) Iz enterad Into effactive as of this _day of ___ 2021 (the "Effective Date"), by and
between: APPOMATTOX COUNTY PUBLIC SCHOOLS ("Owner"}, and JAMERSON-LEWIS CONSTRUCTION, INC., a Virginia corporation
(“Operator”) of 1306 Stephenson Avenue, Lynchburg, Virginla 24804,

Recitals;

R-1. On Dacember 10, 2009, the Owner adopted procedures to Implement the Virginia Public-Private Education Facilities and Infrastructure
Act of 2002 ("PPEA"), Va. Code 56-575,1, &t seq., as amended.

R-2. The Owner subsequently received an unsollcited proposal for a qualifying project {the “Project”) pursuant to the PPEA.

R-3. The Cwner aceepted the unsoliclled proposal for consideration and requested competing proposals. The Owner determined in writing
that proceeding with the procurernent that was the subject of the proposal using compstltive negotiation precedures was likely to be advantageous fo the

Owner and the public based upon probable scope, complexity, or urgency of the Projsct, risk sharing and added value, and economic benefit fram the
Project that would hot otherwise be avallable.

R-4, The Owner recelved no additional conceptual-phase proposals other than the unsolicited proposal, and it subsequentiy invited the
proposer to submit a detailed-phase proposal, which the proposer did. The Oparator, as dafined above, was this proposer.

R-B. The Owner subsequently conducted negofiations with the Operator, amriving at the terms and conditions of a proposed comprehensive
agreement, Based upon the proposer's proposal, presentations and the negotiations, the Owner determined that the Project Is a qualifying project that
selves the public purpose of the PPEA under the crlteria of Va, Code § 56-575.4(C) and would be in the public interest te pursue.

R-6. The Cwner has selected the Operator for entry into a comprehensive agreement for the Project, and the Owner and Operator now wish
to enter into this Comprehensive Agreement for the Project,

NOW, THEREFORE, for and in consideration of the premises and mutual covenants hereinafter contained, and subjest to the condltions herein set
forth, the pariles hereby covenant, agres, and bind themselves as follows:



ARTICLE{

DEFINITIONS

The following definitions apply te this Agreement:

1.1, repifact - Engl J28-E') means Operator's design professivnal Person respensible for the architestural and engineering services for the
Project, Including, without Bmitation, its design. Operator has proposed Its A-E for the Project in lis proposals to the Owner, and Oparator shall
use this A-E for the Project unless the Owner approves otherwise in writing.

1.2, Change means any addition to, deletion from, or modification of the Project or the Services that is made In accordance with the provisions of this
Agresment. A Change may be made by a written Change Order if Owner and Operator agree as to adjustments to the CCL or GMP, as
applicable, and scheduls, or unllaterally by the Owner by a written Change Directive, with any adjustiments to the CCL or GMP, as applicable,
and schedule, to be determined subsequentiy pursuant to Article XVI! of this Agresment.

1.3.  Chahge Diredtive means & written order by the Qwner, specifically identifled as a Change Directive, directing a Change.

i4.  change Order means a Change made by a written agreement in which the Owner and Operator have indicated agreement as to the Change
and adjustments to price and schedule due to the Changa and hava evidenced thair agreement by executing the written agreement.

15 Godes and Standarde means all local, state and federal regulations, ordinances, codes, laws, or requirements applicable to the Projact,
Including, without limitation, the Virginta Uniform Statewide Building Cade.

16. Conteact Cost Limif ("CGL") means the initial limit established at the time of execution of this Agreemsnt on total amounts payable to the
Operator under this Agreement absent a Change pursuant to this Agraement.

1.7.  Corttact Bocstinants means the following listed in their order of precedencs:

{a) Any written modificatlons to this Comprehensive Agreement madse in accordance with this Comprehensive Agreament;

{b) This Comprehensive Agreement, Including all exhibits thereto;

(c} Any written Change Orders made In accortdance with this Agreement;

{d) Any written Change Directives Issued in accordance with this Agreement:

(e) The Construction Documents, which are the final Plans and Specifications that are approved by the Qwner, Architect, and Operator;
() Plans and Specifications that are approved by the Owner, A-E, and Operator.

{g) Documents incorporated by refarence by this Agreement;

{h} Cpsrator's Detailed-Phase Proposal; and

(i) Operator's Conceplual-Phase Proposal.

i.8.  Coniraster or rgetor means the entity to which the Operator subcontracts the construction work pertion of its
responsibliities under the Agreement perator acts itseif as the prima contractor for construction work on the Project, then Gontractor or
Prime Canstruction Contractor means the Operator. Operator has proposed its Contractor for the Project In its proposals to the Owner, and
Operator shall use this Contractor for the Project unless the Owner approves otherwise in writing.

1.8,  Day means a calendar day, and "days” mean calendar days, unless the contrary Is expressly indicated.

1.10. B raw Schedule means the schedule attached hereto as Exhibit D to be used as a basis for payment of the Fixed Fees component of paymants
to Operator, setting forth the anticipated completion date of the vatious components of the Project and the value assigned to those different
components.

141, Flxed Fess mean the amounts payable to the Operator as specified In Section 5.4 for the Services in addition {0 Reimbursable Costs.

112, Einal Completion of Work, Final Gampletio tinal gompletion means completion in conformance with this Agreement, the Construction
Doguments, and ather Contract Dociiments of all of the work required by this Agreement, Including without Iimitation, punch list items, but not
including warranty items.

113, Guaranteed IMaximum Price means the amount less than the CCL established following design ag the maximum amount payable to
the Operator absent a Change.

1.14, Land means the real property described in Exhibit A herato.

1.16.  Opprator means Jamerson-Lewis Construction, Inc.

1.16. Owmner means Appomattox County Publlec Scheols. The parties understand that the plan of finance for the Project may call for use of lease
revenue bonds, with the Land to be leased through a ground lease to finance construction of the Project and with the lease of completed facilities
back to the Owner, Despite the plan of finance, the Owner shall nonetheless be considered the Owner for purposes of this Agreement because
it will be the ultimate user of the facllities and because the parties contemplate that the lessor of any ground lease will delegate or asslgn its
duties during construstion as nominal owner of the new facilities to the Owner.

147, Ownar's Represeritistiva means that individual designated by the Owner In writing to perform the functions of Owner's Representative specified
In this Agreement,

i.18. Person means any individual, parinership, joint venture, association, joint-stock company, corporation, limited Hability company, trust,
unincorporated organlzation, government or any agency or palitical subdivision thereof,

1.19. Plans:ani Specifications mean the surveys, plans and specifications that Operator causes to be prepared for the Project that are approved by
the Ownar, A-E, and Operator.

1.20. Eroject means Additions and Replacemants to Appomattox County High Schoal to include HVAG Upgrades fo the Existing Building and an
Addition to Include an Adminlstrative Sulte, a New Main Entry, Additional Classrooms, and Renovation of the Current Administrative Suite
(hereinafter collectively referred to as the "Project’). The Preject shall be designed and conatructed by Operatar on the Land in accordance with
the Construction Documents and the terms of this Agresment, and any related upgrades ordered by Change or Change Order,

1.21. Projoat Schgdule means the schedule for construction of the Project, which, In its initial version, is set forth tn Exhibit E attached hereto,



1.22. Punch List ifems means a list of items of work to be completed and deficlencies to be corrected, identified by the Owner's Reprosentative of
A-E, that do not affect the attalnment of Substantial Completion. If the Owner's Representative and A-E do not agree as to an item or items, any
such items not agreed upon shall be considered a punch list item until a contrary determinaticn is made pursuant to Article XVl of this
Agreement. Such items must be complete before Final Completion can take place.

1.23. Reimbursable Gosts mean the amounts payable to the Operator as spacified in Section 6.3 for the Services In addition to the Fixed Fees.
1.24. culsitinn means an application for payment in the form attached as Exhibit F.
1.26. {Warlk means all the work for the Project to be provided by Operater within the CCL and GMP, excapt as modified by any Change,

1.26. Services means all pre-construction and development services and all architectural and enginesring design, procurement and construction
services related to the Project fumished by Operator, including, without limitaticn, all labor, services, materials and facllittes, and all other things
that are required to provide for the development of the slte and the desian, construction and equipping of the Project.

1.27. Subsizntial Complation means the date determined by inspection by the Owner's Representative and A-E that construction of the Project is so
sufficlently complete in accordance with the Construction Documents, including occupancy permit, that it may be utiized for its intended uss,
Including that the Project is ready to accept move-in by the Owner and all life/safety items are operational.

ARTICLE Il
GENERAL DESCRIPTION, TERM OF AGREEMENT, AND OPERATOR'S STATUS AS INDEPENDENT CONTRACTOR
2,1. GENERAL DESCRIFTION.

Under this Agreement, Operator will be providing to the Owner, site deslgn and development services, design services, and construction services for
the Project. Operator will be providing these services as a design-builder. Operator generally will be compensated its Reimbursable Cosis plus Fixed
Feos subject to the terms of this Agreement but will be responsible for ensuring that the total cost of the Project to Owner does not exceed the Contract
Cost Limit ("CCL") established by this Agreement. Pursuant to this Agreement, Operator will develop a design in order to arrive at a Guaranteed
Meximum Price (GMP) for the Project that will not exceed the CCL except to the extent adjusted pursuant to this Agreement, Operator wiil be
respensible for completing the Project so that payments by Owner wili not excesd the GMP, as adjusted by this Agreement, even if the costs to Operator
to do so exceed the GMP. Savings below the GMP will be divided between the Owner and Operator in accordance with the terms of this Agresment,
Bacause this Is a design-bulld project, Owner makes no warranty to Operator, expross or implied, regarding any design for the Project. Rather Operator
and its A-E warrant that all design and design services mest the highest standard of care in Virginia for the applicable deslgn professional providing such
design or services.

2.2. TeRM OF AGREEMENT.

This Agreement begins on the Effective Date indicated at the beginning of the Agreement, which s the date of approval by the Appomattox County
Public Schools School Board of this Agreement, and continuss until its termination pursuant, to Article XVIIl or until all obligations under this Agreement
have been performed.

2.3. INDEPENDENT CONTRACTOR.
For all purposes hereunder, Operator Is an independent contractor and shall not be deemed an agent, employee or partner of the Owner.
2.4. SUBCONTRACTORS.

Operator may subcontract any portion of the Services to be performed hereunder, but Operator shall not thereby be relleved of any of its obligations set
forth herein. Operator may subcontract the construction work to a contractor ("Gantractor” or "Prime Construction Contractor”). Oparator shall use the
Prime Construction Contractor proposed In Iis proposals unless the Owner, In its sole discretion, approves otherwise in writing, Operator shall furnish to
tha Owner's Representative for its information not later than ten (10) days before the date scheduled for issuance of the notice to procesd with
construction, a list of all Persons being considered to be subcontractors to the Prime Construction Contractor, The Owner's Representative shall, within
five (5) days of receipt of this list, notify Operator in writing if It has any objection to any such subcontractor. A failure to notlfy Operator within thig five-
day perlod shall not waive the tight of the Cwner's Representative to later object to any proposed subcontractor for cause. The recsipt of such list shali
not require the Owner's Representative to Investigate the qualifications of any listod subgontractor. Prior to performing eny Work on the Project, the
Contractor and subcontractors shall provide copies of thelr current licenses to the Owner's Representative.

ARTICLE Il
THE WORK

3.1. WORK/SPECIFICATIONS.

a, The Operator shall furnish the nacessary personnel, materizl, equipment, services, and facillties (except as otherwlse specified) to perform the
Project in a workmanlike manner and within the Project Schedule.

b.  The Owner shall have the right to add to the Scope of Work to be performed under this Agresmeni, including, without limitation, work to be
performed at the Land or other Owner facilities, and Operator agrees to perform such work, subject io issuance of & Change Directive or a Change
Order for such work. Operator agrees to promptly meet and confer with the Owner regarding added scope of work proposed by Owner.

3.2. CONDITIONS AFFECTING THE WORK,

a. The Operator Is responsible for having taken steps reasonably necessary to aseertain the nature and location of the work, and the genaral and
local conditions that can affact the work orits costs, including, buf not iimited to available parking and staging areas and existing bullding materials
and components. Any failure by the Opetator to reasonably ascerialn the conditions affecting the work dees net relieve the Operator from
responsibitity for successfully performing the work without additional expense to the Qwner. The Owner assumes no responsibillty for any
representations concerning condilions made by any of its officers, employees or agents before execution of this Agreement unless such
represetations are expressly stated In the Agreement.

b.  Owner has furnished (or will furnish) QOperator copies of the following reports about which Owner makes no representation or warranty ragarding
their accuracy:

1}  Hazardous Materiale Report
2) [reserved]



3.3. INTERPRETATION OF CONTRACT DOCUMENTS.

a.

The Contract Documents are Intended to be complementary and to be interpreted In harmony to aveld conflict If this can reasonably be
accomplished,

The following rules regarding correlation and Intent of the Conitract Documents are first to be employed in the event of any inconsistency, conflict, or
ambiguity: (1} Anything mentioned in the Specifications and not shawn on the Plans, or shown on the Plans and not mentioned in the
Spacificatlons, Is of like effact as If shown or mentloned in both; (2) In case of conflicts between Plans and Specifications, the Specifications will
gover; (3} In case of a difference between small and large-scale drawings, the large—scale drawings will govern; (4) Schedules on any contract
drawing take precedence over conflicting information on that or any other cortract drawing; {5) On any of the drawings in which a portion of the
work is detailed or drawn out and the remainder is shown In outling, the parts detalled or drawn out will apply aiso to all other like portions of the
work.

If, desplle application of the rules in 3.3b, an Inconsistency, conflict, or ambiguity still exists between or among the Contract Documents that cannot
be reagonably harmonized, then precedenca shall be given to the Contract Documents In the order in whish they are enumerated in paragraph 1.7.
of this Agreement,

ARTICLE IV
PROJECT DEVELOPMENT

DESIGN AND CONSTRUGTION,

The Operator shall be respansible for the professional quality, tachnioal accuracy and the coordination of all designs, drawings, plans, specificatlons,
and other services furnished by the Operator under this Agresment,

4.2, DRAWINGS AND SPEGIFICATIONS.
Basad upon the Scope of Work andfor requiremaents furnished by the Owner In wrlting and inciuded herein, the Operator shall prepare the complete

contract working plans and specifications. All deslgn submisslons for this Project shall be made In both paper drawing/document form and CADD
electronio flle form. The minimum scale for bullding drawings shall be 1/8 inch = 1 foot excapt for small scale drawings of the fioor plan of the entire
building with space tabulation, Deslgn submissions shall be made as outlined below, The Gwner review and/or approval period shall be in accordance
with tha Project Schedule Milestones (see Exhibit E}, but net Isss than ten (10) days for each of the followlng submissions.

Fallowlng a klck-off meeting, the Operatar shall prepare a $0% Schematic Design submission in accordance with Exhibit K. Operator shall submit
the 10% Schemalic Design subrnission fo the Owner for review and approval in accordance with the Project Schedule shown In Exhibit E. The
Owner review period will be in accordance with the Project Schedule shewn in Exhibit E.

Following receipt of Owner's approval of the 10% Schematic Daesign submisslon, the Operator shall propare s 35% Design Developmant
submission [n aceordance with Exhibit K. Operatoer shall submit the 35% Deslgn Development submisslon to tha Owner for review and approval in
acoordance with the Project Schedule shown in Exhibit E. It is understood that the Owner has the aption in lts sole discretion to perform a value
enginearing study duting this period. The 65% Construction Documents submission shall reflect valus engineering ravisions directed by the Owner
at no additional cost to Owner. The Owner review period will be in accordance with the Project Schedule shown in Exhibit E,

sbmlagion
val of the 35% Design Development submission, the Oparator shall prepare a 65% Construction Documents

submission In aceordance with Exhibit K. Operator shall submit the 65% Construction Documents submission to the Owner for review and
approval in accordance with the Project Schedule shown in Exhibit E. On an exception basis, intermadiate submisslons may be provided for the
dasign of foundations, structural seal and other items or systems requiring efther advance procurerment or construction start prior to the completion
of the overall design in accordance with the approved schedule. The Owner review pericd wili be In accordance with the Project Schedule shown In
Exhilbit E.

Following receipt of Owner's approval of the 65% Construction Documents submigsion, the Operator shall prepare a 95% Construction Documents
submisslon in accordance with Exhibit K. Operator shall submlt the 85% Construction Documents submission to the Owner for review and
approval in accordance with the Project Schedule shown in Exhibit E. On an exception basis, intermediate submisslons may be provided for the
design of foundations, structural steel and othet ltems or systems requiring either advance procurement or construction start prior to the completion
of the o;erall design in accordancs with the approved scheduls. The Owner review period will be in accordance with the Project Schedule shown in
Exhibit E,

100% Gonstiuetion Hoo s Submlgsi

Following receipt of Owner's approval of the 95% Construction Documents submission, the Operator shall prepare a 100% Construction
Documents submission in accordance with Exhibit . Oparator shall submit the 100% Gonstrustion Documents submissfon to the Owner for review
and approval in accordance with the Project Schadule shown In Exhibit E. On an exception basls, intermediate submissions may be provided for
the design of foundalions, structural stesl and other tems or systems requiring slther advanca procurement or construction start prior to the




campletion of the overall design in accordanca with the approved schedule. The Owner review pariod witl be In accordance with the Project
Scheadule shown In Exhiblt E,

4.3, CONSTRUCTION.

With Owner's prior agreement in writing, and subject to Impositlon by Owner of reasonable conditions to assure a satisfactory Guarantead Maximum
Price (GMP} for the Project, consfruction may be allowed to commence in accordance with the Project Schedule prior fo the Owner's Representative’s
approval of all of the Construction Documents, Where phased/fast track construction is proposed prior to overall final approval, plans and specifications
covering the system or components covarad by that phase must be approved by the Owrers Representativa prior to the start of construction of that
phase.

ARTICLE V

PRIGES AND SHARED SAVINGS
65.1. PRICES.

The Operator must provide all work catled fer under this Agreement, including furnishing all material, services, labor and equipment to perform the
Services for the prices as indigated in Exhiblt G.

5.2, Contract Cost Limit ("CCL"}

a. A Contract Cost Limit (CCL) has been agreed to by the parties, the amount of which s stated In Exhiblt G. The GCL is the maximum amount
payable to Operator and Is a cap on Qperator's compensatian, which is the sum of Reimbursable Costs {see Section 5.3) and Fixed Fees (see
Saction 5.4) payable to complete the Scope of Work. As the design is refined, a Guarantesd Maximum Price (GMP) wiil ba established that will be
less than the CGL unless Owner directs a Change to the Scopa of Work,

b. The Operator shall develop 35% Design Development drawings and specifications in accordance with Article IV in order to arrive at a Guaranteed
Maximum Price (GMP) that will be less than the CCL.

5.3. REIMBURSABLE COSTS

a, Subject to the limitation that payments to Operator shall not exceed CCL or the GMP, as applicable, Owner will reimburse Operator for all the
following costs for the Project:

1. Prime Construction Contractor materlals, supplies, and egquipment either incorporated directly into the canstruction on the Prafect or required
to accomplish a construction activity on the Project including equipment rental, transpertation, and storage.

2. Prime Construction Contractor Labor. Labor cosls for personnel performing labor at the Project slte. Labor costs include hourly rates with all
fringe bensfits and taxes required by law and applicabls contracts In force between the Contractor and its employees,

3. Subcontractor costs for work on itema directly related to and/or incorporated ints the finished construction for the Project, The term
“subcontracts” Includes purchase orders. Operator shall conduct the subcontractor bid process on an "open book" basis, and shall allow the
Owner's Representative to abserve the recelpt and analysis of all bids. Operator shall cause the Prime Construction Gontractor to invite at
laast six (8) hidders, if practical, and endeavor to receive price quotations from at least three (3) flrms for all subcontracts for, but not limited to,
equipment, equipment rentals, materfals, laber contracts, any other supplies or services, where the quotations are expected to excesd or
actually exceed $50,000, unless otherwise authorized by the Owner's Representative. The Owners Representative may recommend
additional subcontractor bidders to Operator, Operator shall furnish copies of quotations to the Owner's Representative for review prior to
award. [t I& not required that the award ba made to the lowest offeror, but shall be made on the basls of best value. Copies of all
subcontracts, Including all modifications and/or revislons will be furnished to the Owner's Representative within five business days from
lssuance, Operater may select corain subcontractors without golng through the bld process as required above if it first obtains Owner's
written consent, which may be withheld in Owner's discration.

4. Other Projeci-related diract costs that may be reimbursed under this Agreament include, but are not limited to, the following: Contractor direct
axpenses; legal, insurance and accounting (project related); general conditions, paymant and performance bonds, taxes including gross
receipls tax, permits, utiity availablity, reiccation and usage costs, “on site construction” supervision, guality control, safety, training,
engineering/layout, fire protestion, cleanup, field office equipment and operation, but not Including expenses incurred prior to the Effective
Date of this Agreement.

b.  Owner will not relmburse Operator for the following costs:

1. Prime Construction Contractor costs nof associated with personnel assigned to the Project are considered to be Indirect costs that are
Included as part of the Fixed Fees and are not Reimbursable Costs, Examplas of indirect costs that are not Relmbursable Costs Include, but
are not limited to: bonuses to senfor executives, travel by company executives or officors, and personnel whose services and/or
responsalbilities include multiple projects, e.q., accounting, home office estimating, and purchasing personnel. Additionally, costs for repalrs
and malntenance of Contracter-owned equipment (including by any subsidiary or affillated companies) or rental equipment are not
Reimbursable Costs. Repalr costs and costs of routine maintenance of rental equipment are to be included In the rental price.

2. Publie relatiohs and advertising, bad debts, contributions and donations, dividends or payments of profits, entertainment, fines or penattles, life
insurance for officers, partners, or proprietors, interast on loahs, lobbying, losses on other contracts, Income taxes, proposal preparation costs
and tegal costs involving disputas with the Owner.

3. Costs Incurred prior to the Effective Date of this Agreement,
5.4. FIXEDFEES

The Qwner shall pay the Operator Fixed Faes, which consist of the architesture and engineering fees, development fees and expenses, and general
contracting fees stated in Exhiblt G. The Fixed Fees include all compensation payable by Owner to Operator beyond Reirmbursable Costs for the
Services and are intended to compensate for the Operator's and Prime Construetion Contractor's home office support, overhead costs, and profit for the
Project and for all design professional services. The Fixed Fees will not vary with either the estimated cost or actual cost of construction of the Project
except as expressly allowed in this Section 5.4. The componants of the Fixed Fees in a. through c. below will be Increased when a Changs in the
Project results in a significant increase In the direct costs, such as an increase In engineering man-houts, or increased insurance costs, The Fixed Fees
will hot be reduced unless the Owner requires an equitable reduction in the Fixed Fees for any Change that reduces the Scope of Work.



a. Operator's Fees and Expenses: This component of the Fixed Fees includes all labor and material costs and fes to manage the development and
construction process Including, without limltation, management of the design, construction, and permitting, and to prepare the Guaranteed
Maximum Price. This component of the Fixed Fees covers all work in cohnection with development activities.

b. Architect-Enginser (A-E) Fees and Expenses for Services for Design, Construction Documents and During Construction: This component of the
Fixed Fees covers the deslgn and preparation of Schamatic Deslgn, Design Development and Canstruction Decuments. This component of the
Fixed Fees also covers construction administration by the A-E and includes, but Is not limited to, review of shop drawings and samples, field
interpretation of Construction Documents, preparation of required clarification drawings, and participation In guality contrel activities.

¢ General Contractor Fee during Constructlon: This component of the Fixed Fees covers profit on construction plus home office support (including
Project Manager, Project Englneer, Estimator, and Purchasing) and overhaad costs.

5.5, GUARANTEED MAXIMUM PRICE.

a. A Guaranieed Maximum Price (GMP) shall be establishad by the parties for the Project at the time of approvel of the 36% Design Development
submission and prior to commencement of construction. The GMP is the maximum sum that the Owner shall pay fo the Operator in total for this
Project, except as otherwise provided in this Comprahensive Agreement. It Includes all the Reimbursable Costs a8 defined In Sectlon 5.3 that will
be payabie to Cperator and all Fixed Fees as defined In Section 5.4 that wil be payable to Operator.

b.  If at any time during construction it becomes apparent that the final Reimbursabls Costs and Fixed Faes will exceed the GMP, the Operator shall
immediately hotify the Owner's Reprasentative and advige him/her of the action It proposes to take to reduce costs.

o. Al proposed revisions or changes to the approved Plans and Spacifications must be submitted to the Owner's Representative for raview and
approval for conformance with the approved design development plans and specifications, regardiess of whether or not they affect the GMP,
Owner's raview and approval shall be not be unraascnably conditioned, delayed or withheld.

d.  Qperator shall ensure that the GMP is Jess than the GCL.

No paymant shall be made to Operator In excess of the GMP except as adjusted for any Changes made in accordance with this Agreement. The
Operator shall be wholly responsibls to complete the Project at no compensatlon above the GMP as adjusted for any Changes made in accordance
with this Agreemant.

6.8, CHANGE IN FixEp FEES COMPONENT RELATING TO SERVICES FOR MODIFICATION OF DESIGH,

For Changes, the Operator shall, upen the written request of the Owner's Reprasentative, make the necessary design drawing and spscification
revisions; prepare and [ssue requests for proposal describing the modifications; prepare estimates, drawings and specifications as required; avaluate
propesals and make racommendations to the Owner's Representative. The amounts payable by Owner for servicas under this paragraph will be
negotlated, and If the amount payable cahnot be agreed upon, will be based upon the rates indicated In Exhibit | hereto and a determination of a
reascnable amount of time to complets such services,

8.7. SHARE IN SAVINGS.

If the final Project Reimbursable Costs plus Fixed Fees, as presented by Operator within sixty (60) days after Final Completion and then reviewed and
audited by the Owner, are less than the GMP, as adjusted for any changes made in accordance with this Agreement, then savings representsd by the
differenca shall be shared on the following basis: 25% to the Operator and 75% to the Owner.

ARTICLE VI
SAMPLES

6.1. SAMPLE APPROVAL.

After Issuance of the notice to proceed with construction, the Operator shall furnish to the Owners Reprasentative samples requirad by the
specifications or by the Owner's Rapresentative, for the Owner Representative's approval. The Owner's review and approval shall not be unreasonably
withheld, conditioned, or delayed and shall be made in a time frame so as not to delay the Operator or Contractor, Samples shall be dellvered to the
Owner's Representative as specifiad or as directed. The Operator shall prepay all shipping charges on samples. Materials or equipment for which
samples ars required may not be usad in the work untll the Owner's Reprasentative approves them In writing. Approvel of a sample |s only for the
characterlstics or use named In the approval and may not be construad to change or modiity any requirement of the Contract Documents, Substitutions
are not permitted unless approved In writing by the Owner's Representative,

6.2, LABELS,
Each sample must be labaled to show:
a, Name of Project building or facility, Project title, and contract number;
b.  Name of Operator and (if appropriate) Prime Construction Contractor and subcontractor:
c. ldentification of material or equipment, with specification requirament;
Piace of orlgin: and
e Name of producsr and brand {if any),
6.3. MARKINGS,
Samples of finish materials must have additional markings that will Identify them under the finlsh schadules.
6.4. COVER LETTER.

The Operator shall mail under separate cover a ietter, in triplicate, submitting each shipment of samples and containing the information required in

Seallons 6.2 and 6.3 above. The Operator shall also enclose a copy of that letter with the shipment and send a copy fo the Owner's Representative on
the Project.

6.5. USE OF SAMPLES.

Approved samples not destroyed in testing will be sent fo the Owner's Representative at the Project. Approved samples of hardware in good condition
will be marked for identification and may be used [n the work. Materials and equipment incorporated in the work must match the approved samples,
Samples not destroyed in testing and not approved will be returned at the Operator's expehse If the Operator so requests in writing at the time of
submission,



6.6, FAILURE,

Failure of any material to pass the specified tests will be sufficient cause for refusal to consider, under this Agreement, any further samples of the same
brand or make of that materlal, The Owner reserves the tight to disapprove any materlal or equipment that has previously proved unsatisfactory as
determined In Owner's sole discretion in service,

6.7. TESTING.

Samples of materlals or equipment delivered on the site or in place may bo taken by the Owner's Representative for testing. Fallure of a sample to meet
the requirements of the Contract Documents may void previous approvals of the item tested, The Operator shall replace materials or equipmeant found
not to havé met requirements of the Contract Documents, unless Owner, in its sole disoretion, elects to accept an equitable downward adjusiment to the
GMP In lieu of such replacement.

6.8 CosTOF TESTING.

The Operator shall pay for all costs of construction testing, including sampling, fleld tests, laboratory tests, napection services to verify soll
classlfications, molsture denslty of soils, observation of subgrades to receive compacted structural fill for building and pavement support, ohsetvation of
pavement subgrades to receive compacted base course material, observation of fill placement and field density testing, chservation of footing subgrades
to evaluate sultable bearing, observation of concrete pours, field concrete slump testing, air aontent testing, mokiing of concrete cylinders, laboratory
curing and compression testing of concrate, observation of stesl installation, ultra-sonio testing of steel moment connections, steal wald testing, The
Operator shall provide written reports of observations, recommendations, and testing activities as the project progresses, Written report will be made on
a biweekly basis to the Owner, All tests pertaining to physical or chemical properties of materials must be made in a laberatory approved by the Owner's
Representative. The Operator shall Include all applicable tests required by ASTM In the specifications. The speclfications will also Include all tests and
inspectlons required by Codes and Standards.

The Owner will pay for the costs of any other tests deemed necessary, and related englneering services, unlass the tests indicate that the workmanship
or materlals used by the Operator are nol in conformance with the Construction Documents, approved shop drawings, or the approved matertals. In this
event, the Operator shall pay for the tests, remove all work and materlal falling to conform, and replace with work and materials in full conformity, without
additional cost to the Owner,

6.9 INVENTORY OF SAMPLES.

The Operator shall maintaln an Inventory of all approved samples until final Inspaction of the Project. Such samples shall be available to Owner for
additional viewing, Inspection and lesting, as deemed necessary by Owner, at all timas.

ARTICLE VI

MEASUREMENTS, DRAWINGS, SPECIFICATIONS
7.1, REQUIREMENT FOR VERIFICATION OF MEASUREMENTSION SITE DOCUMENTS.

a. The Operator shall keep et the site coples of all drawings and specifications related to the Contract Documents and shall at all time glve the
Owner’s Reprosantative and designated rapresentative access 1o them.,.

b.  When the word "similar” appears an the drawings, it has a general meaning and must not be interpreted as meaning Identical, and all details must
be worled out in relafion to thelir location and connection with other parts of the wark.

c. In case of discrepancy elther in figures, drawings, or specifications, the matter must be prompily submitied to A-E, who shall provide a
determination in writing, for approval by the Owher's Representative In writing. Any adustment by the Operator without such approval will be at the
Operator's own risk and expense, The Operator shall furnish from time to time such detajled drawings and other Information as may be deemed
reasonably necessary by Owner's Representative,

d.  The Operator shall verify all dimenslons shown of existing work, and all dimensions required for worlc that Is to connect with work now In place, by
actual measurement of the existing work, Any discrepancies between the requirements of the Contract Documents and the existing conditions
shall be referred to the Owner's Representative for a determination in writing befare the Operator performs any work affected by these
discrepancies.

7.2, DRAWINGS AND SPECIFICATIONS REQUIREMENTS.
The following requirements apply to Operator's respansibility to cause the Plans and Specifications to ba prepared:

a.  Required technical specifications shall be prepared In accordanca with the highest industry standards. Specifications must be complete, conclse,
and fres of repetition and ambiguity. Care must be exerciged to avold specifying the same work in more than one section and to avoid duplication
or conflict with the general provisions, spagial provisions, and the drawings.

b. The specifications shall be submitted on 8-1/2"x11" sheets,

If guide specifications are not fumished, typleal specifications developed and used by the A-E In general practice consistent with the highest
industry standards shall be used In preparing contract specifications. The CSl Format for Construction Specifications, CS1 Document MP-2A, shall
be used in the arrangement of Project specifications.

d. Tesling to establish compliance with the Contract Documents for critical items or critical portions of the work shall be specified as the Operator's
responsiblity. Testing shall be consistent with that required under standard commercial practices, Any testing requirements specified do not limit
the Owner from having additional testing and Inspection performed in Gwner's discretion,

©. Submittals such as shop drawings, samples, and certificates shall be spacified as nacessary to establish compliance with the Contract Documents
for critioal portions of the work. The Operator should hot require submilttals for minor commerclal items or for flems of marginal value. The Qperator
ghall Include in the mechanical and electrical sections tha axtent of a manufacturer's literature, ratihg data, performance curves, spare part lists,
and shop drawings that must be furnished for review and approval before procurement.

f.  The speciiications shall require the Operator fo make flald tests of heating and air condltioning systems to demonstrate that the equipment will
perform as required. The results of the tests are to be submitted before the final inspection, Manufacturers representatives may be required for
inspection, start-up, and instructions in the operation and malntenance of equipment and the Operator shall ensure their presence for such
purposes if reguested by the Owner.

g. The specifications shall raquire that the Operator furnish manufacturer's manuals, spare pars lists, diagrams, Instructions, performance data,
curves, and shop drawings as approved for major items of aquipment to be Installed In the wark,



h.

All required drawings shall be prepared and fumished as reproducible tracings. All final drawings must be 8-1/2"%11, 11"x17," 18"x24,” 24"x36,” or
307%42," trim-to-trim, with Qiiner title block, graphic scals, and metrie conversion tabls, Drawing methods and quality must permit satisfactory,
clear, and legible one-half {1/2} size reproduction. Letterlng on the drawings will not be smaller in height than .12 (1/8) inch fraghand or .10 inch
mechanioal.

All final drawings shall be detalled working drewings as necessary for efficlent execution of the gonstrugtion work. Thiay must confém Wit the
abave general requirements and the requiremonts: previously statecl. All original drawings must be. prepsred at-an adaguate scale to propatly
present the design data development Including detalled featurss. Drawing sonles for hulidings or struclures smaller than 1/8-fnch = 1-0" are not
permitted without prior written approval of the Owner's Representative,

The electrical design must be separated inte two plans when naceseary ta aveld congestion: one daveted to.the power, receptacle, telephons, fire
alarm and Intercommunication systems, and the other to lighting. Similarly, the plumbing and heating/air sotditioning rust be separated when
necessary to avold congestion. A minlmum scale of 1/4-nch = 10" must be used far all details of araas of congestion such as mechanical raoms,
tollet roomi, andt tho illa, and as may niharaise ba raasdnality designated by the-Owner's Representative. Drawing scale for site, utility, or-other
related werk {work outeide the five foot bullding fine), Including details (enpinser's) must alaarly s adequstely feflact the design deta develsped.
Drewings must be organized and provide-spprepriate detalls of the sife work (layout, yisding, paving-and drainagey ard the utilities (water, sewar,
gas, power, and carmmunications) separate fzom the building and/or structure drawlngs. B ' '

Al deslgn submisslons prepared using CADD support shall be accompanied by elactronic files of the submisslon In AutoCad.

Any discrepancies in figures, drawings, speclfications, or submitials shall be promptly resoived by the Operator. Copies of all Requests For
Information (RF) or other correspondence, including confirmations of verbal Instructions between the A-E and the Prime Canstruction Contractor or
the Operator required to resclve deflclencies, shall be furnished to the Owner's Representative,

. SHOP DRAWINGS, COORDINATION DRAWINGS, AN SCHEDULES,

It Oparator shall eutimitto His Ownar's Representative, In triplicats, 2 sctiedule &4y all Herms that il b5 furnlshed for. review and epproval no
latar than thity (30) tays afier fnal approval of Plans and Spacifications, For example, the schudyle. must: Include shop drawings and
madufacturer’s literalure, test rocadures, test results, ‘ceitificates of Gorpliarice; material samplés, and special nuarhtess, Bte. Tha nehscule
must indlcate the type of item, contract requirement reference, the Cperator's scheduled date for submitting the above ltems, Identification of the
first scheduled activity and projsctad reeds for approval answers to support progirerment or installation, In préparing the séhedlls, reasonable
time will be allowed for review, appraval, and passible fa-Subinital. Alsa, the sehiaduling shall be. coordinated with the approved construction
progress chart, The Operator must revise andfor update the schedule as the Owner's Representative reasonably directs, Such revised schedule
must be made available to the Owner's Rapresentative for monitoring.

Tha Operator shall submit to the Owner's Representative shap drawings, cootdination drawings, and schedules for approval as required by the
specifications or requested by the Owner's Representative, as follows:

1. Shop drawings shall include fabrication, srection, and setting drawings, schedule drawings, manufacturer's scale drawings, wiring and contro}
diagrams, cuts or entire catalogs, pamphilets, descriptive literature, and performance and test data.

2. Drawings and schedules, other than catatogs, pamphlets and similar printed materlal, shall be reviewed, signed and submitted in reproducible
form with three prints made by a process approved by the Owner's Representative. Upoh approval, the reproducible form will be retumed to
the Operator who shall fumish the numbar of additional prints, not tc excesd ten. The Operator shall submit shop drawings in catalog,
pamphlet, and similar prnted form in a minimum of four coples plus as many addiffonal coples as the Operator may desire or need for the use
of subcontractors,

Before submitting shop drawings on the mechanical and electrioal work, the Operstor shall obtain the Owner's Representative's written approval of
Hsts of mechanical and electrical equipment and materials a2 required by the specifications.

The Operator must cheak the drewings and schedules and coordinate them (by means of coordination drawings whenever requirad) with the work
of all wafes Invelyed Befare subrisslon, indiceting: &ppreval on them. Drawings and schedules submitted without evidence of
subcontisttbrsftradas approval may bateturned for resubmisgion.

Each shop drawing or ceordinafion drawing must have a blank areq 5 x 5 inches, located adjacent to the title block. The title block must display:
Number and title of drawing;

Date of drawing or ravision; )

Name of Project bullding or facillty;

Name of Operator and, if appropriate, of Subcontractor submitting drawing;

Clear |dentity of contents and location on the werk: and

6.  Projectiitle and contract number,

Unless ctherwise provided in this Agraement, or otherwise directed by the Owner's Representative, shop drawings, ceordination drawings, and
schedules must be submiited by Operater sufficiently in advance of construction requirements to permit ten {10} catendar days for checking and
appropriate action, Such items shall ba submitted to the Owner's Representative {2 copies) for review concurrently with the A-E's raview.

Except as otherwise provided in subparagraph h. below, approval of drawings and schedulas will be general and may not be construed as:
1. Permltting any departure from the requirements of the Contract Documents; or
2. Ralleving the Operater of responsibility for any erors, including details, dimenslons, and materials.

If drawlogs-or schedules show variations:from the raquirements of the Contrast Documents because of standard shop practice or for other reasons,
the Opefatar must describe the variallbn in the letter of transmittal, If acceptable, the Owner's Representative may approve any or all varlations and
issue an approptiate Change Order. If the Operator falls to describe thess varlations, It Is not relieved of the responsibllity for executing the work in
accordance with the Contract Documents, even though the drawings or schedules have bean approvad.

Shep drawings, safles, color schedules, catélod culs, construction schedule, ate. submitted to Owner's Representative niust first be reviewed by
the A:E to verify compliance with the Construclion Documents. The Owner's Representative reserves the right to review bullding shop drawings,
and formwork and falsework drawings. Such submittals shall be only in response to a speciflc request by the Owner's Representative,

The Operator shall prepare and submit equipment room layout drawlngs and drawings of areas where the equipment proposed for use cauld
present interface or epace difficulties. Room layout drawings must conform to the requirements established for drawings. Layouts must be
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submitted within forty (40) calendar days of completion of final construction drawings. Submittals describing the various mechanical and electrical
equipment items which are to be instafled in the areas representsd by the layout drawings must be assembled and submitted concurrently and
accompanied by the room layout drawings. Room layout drawings must show all pertinent structural and fenestration features and other items such
as cabinets required for installation and which will affect the available space. All mechanical and elactrical equipment and accessories must be
shown in scals in plan and also in elevation and/or section in their installed locations, Duct work and piping also must be shown.

k. Alishop drawings, ductwork drawings, and sprinkler drawings must be on 30" by 42" sheets to fit the size of the Project drawings.

I At the completion of the Project, updated ductwork drawings and sprinkler drawings must be submitted as part of the "As-Bullt' drawings
submisslon,

m. Al certificates required for demonstrating proof. of compliance of materials with specification requirements, including mill certificates, statemants of
application, and extended warranties, must be executed In quadruplicate and fumished to the Owner's Reprasentative. It is ihe Operator's
responsibility to review all certificates to ehsure compliance with the requirements of the Contract Documents and that all affidavits are properly
executed prior to submissioh to the Owner's Representative. Each certificate must be signed by an officlal authorized to cerify on behalf of the
manufacturing company, Each certificate must contain the name and address of the manufacturer, the Preject nams and location, and the quantity
and date(s) of shipment or delivery to which the certificate(s) apply. Copies of laboratory test reports submitted with certificates must contaln the
name and address of the testing laboratory and the date(s) of the teats to which the report applies. Certification shall not be construed as relieving

the Operator from furnishing satisfactory material, if, after test(s) are performed on selacted sampla(s), the material is found rot to meet the
specified raquirarnents.

rn. The A-E shall review and approve shop drawings and other items. All approvale must be In accordance with the terms of the Contact Doguments.
Processing will be accomplished In accordance with the fellowing procedure:

1. The Construction Contractor shall transmit reproducible copies of shop drawings eto. fo the A-E for review, Information coples of the latter of
transmittal, clearly identifying shop drawings, ets., shall be fumnished to the Owner,

2. As aresult of the A-E's review, each submittal will be marked by the A-E as follows:
"A-Action®; The fabrication, manufactura andfor construction may procead providing the work s in complignce with the Contract Documents,

"B-Action”; The fabrication, manufacture and/or consiruction may proceed providing the work is In compiiance with the A-E's notations and the
Contract Docurments. '

"C-Action"; No work shall be fabricated, manufactured or constructed and a new submittal is required. No submittal marked "C-Action” shall be
permiited on site.

(a) The Operator is responsible for obtaining prints of all "A-Actlon” and "B-Action” reproducible shop drawings and distributing them to the
field and to the subcontractors, Concurrently, two {2) coples of each print shall be provided to the Owner.

(b) The Operator Is responsible for obtalning copies of all "A-Action" and "B-Action" manufacturer's descriptive llteraturs, literature, catalog
cuts and brochures and distributing them to the Prime Construction Contractar. Concurrantly, two (2} coples of each shall be provided to

the Owner, )
(¢) The Operator Is responsible for submitting new shop drawings, brochures and/or samples fo replace ail "C-Action” ftems and furnishing
two (2} copies to the Ownar.
3. The Operator is responsible for maintaining the Shop Drawing Log. An updated copy of the Log shall be furnished to the Owner no less than
monthly,

7.4. RECORD "AS BUILT" DRAWINGS,

a. The Operator shall, during the progress of the work, keep a master set of prints on the job site on which is kept a complete, careful and neat record
of all deviations from the Construction Documents made during the course of the work.

b. The Operator shall provide the Owner with one, complete, reproducible set of the Construction Documents Incorporating the revislons and changes
made during censtruction up to acceptance of the facllity. These updated plans and specifications shall reflect alt changes fo the Construction
Documsnts to indicate the "As-Bullt” conditions, including revisions in site and bullding area tabulations. These drawings and specifications musi be
corfifled as to thelt corractness by the slgnature of the Operator and used In preparing o permanent set of "As Bullt” drawings,

c. In addition to reproducible submissions, the Operatar must submit a CADD system electronic file for these "As Built” documents prepared with &
CADD systam compatible with the Owner CADD system identified by the Owner's Representative,

d. The Owner reserves the right to review "As-Built’ documents at any time during the Project.

The Operator shall forward all “As-Buitt” drawings, specifications and photographs to the Owner's Representative not later than thirty {30) calendar
days after Project completion,

f.  Costs assoclated with the preparation and completion of the “As-Built' drawings will not be pald to Operator by Owner until the As-Bullt drawingé
are approvad by the Owner's Representative,

7.5. SPARE PARTS DATA.
The Operator shall furish spare-parts data for each different item of egulpment furnished, The data must include a complete list of parts and
supplles, with current unit prices and sources of supply; a list of parts and supplies that are either normally fumished at no extra cost with the

purchase of the equipment, or specified to be furnished as part of the Contract Documents, and a list of additional items recommendad by the
manufaciurer to ensure efficlent operation for a period of 180 days at the particular installatior.

b. The foregeing does not relieve the Operator of any responsibllities under the guarantess specifiad.

ARTICLE VI

Warranty
8.1, WARRANTIES.

The Operator watrants that all the work furnished as part of the Services is in accordance with the requirerments of the Contract Documents, free from
defect or Inferior materials or equipment, and of such quality warkmanship as to meet the highest standard of care in Virginia for the type of work
perfarmed, for a period of one year after the date of Substantial Completion or acceptance of the facility (whichaver comes flrst), and, unless otherwlse
agraad by the Owner In writing, in Owner's sole discretion, all materials and equipment are new. Attached as Exhibli H is a list of extended warrantles



that Operator Is providing or is assigning from manufacturers. All warranties provided or assignsd by Operator shall be cumulative, so as to maximize
Owner's warranty protection,

8.2, REPAIRS.

If, within the warranty period, the Owner's Representative finds that warranted work needs to be repaired or changed because the materials, equipment,
or workmanship were inferior, defective, or net In accordance with the requiremants of the Contract Documents, the Operator shall promptly, and without
additional expense to the Owner:

a  Place In a condition consistent with the wartranties and satisfactory to the Owner all of the warranted work;

b. Correct all damage to equipment, the site, the buliding, or its contents that Is the result of such unsatsfactory work In @ manner satisfactory to the
Owner; and

Corract any work, materials, or equipment disturbed in fulfiling the warranty In & manner satisfactory to the Qwner; and

Should the Operator fall to proceed promptly in accardance with the warranty, the Owner may have the work performed by others at the Operator's
expense,

8.3 TRANSFER OF WARRANTIES,

The Operator shall obtain each transferable guarantee or warranty of equipment, materials, or Instalfation that Is furnished by any manufacturer or
installer In the ordinary courss of the business or trade. The Operator shall obtain and furnish to the Gwnar all infarmation required to make any such
guarantee or warranty legally binding and effective, and shall submit both the information and the guarantee or warranty to the Qwner In sufficient time to
permit the Owner to meet any time Iimit requirements specified in the guarantee or warranty or, If no time limit is specified, befors complation and
acceptance of all worlk under this Agreement.

8.4 NON-WAIVER.

Owner, by accepting any wavantles or guarantees undsr this Agreement, does not walve any legal right or remedy that Owner otherwise may have for
breach of this Agreement,

ARTICLE IX
INSURANCE, BONDS AND RISK
8.1 Bonps.

Cperator shall provide payment and perfermance bonds for 100% of the constructed velus of the Project. The bends shall be provided wheh and to the
extent the Operator has been given a notice to proceed with construction at the site. The bonds shall make the Owner obliges and shall be in a form
acceptable to Owner. The suretles providing the bonds shall be rated A+ or AVl or higher, appraved by the Owner’s Representative In writing, and
authorlzed to do business In the Commonwealth of Virginia.

9.2 INSURANGE.

a.  During the term of this Agreement, the Operator must maintain as & Relmbursable Expense the Insurance required by this Section 9.2. Insurance
companies providing such insurance shall be licensed In Virginia and shall be ratad st Isast A {financiel strength) and IX (size) by A.M. Best.
Pollcies shall include al! terms and provisions normally inclugied in a policy of the type specified. The Owner shall be included as an additional
Insured on the llability policies. .

b.  The Operator must maintain and furnish evidenoe of workers' compensation, employers’ liabllity insurance, and the following general public llability
and automobite llability insurance:

GENERAL LIABILITY: Comhbined single limit per occurrence of $5,000,000.
AUTOMOBILE LIABILITY: Combined single limit per ¢ccurrence of $1,000,000.

¢ Each policy must include substantially the following provision; "It is a condition of this policy that the company furnishes written notice to the Owner
thirty (30) days In advanae of the effective date of any reduction in or cancellation of this policy.”

d.  The Operator must furnish a certlficate of insurance or, if required by the Owner's Representative, true coples of liability poficles and manually
countersigned endorsements of any changes. Insurance must be effective, and evidence of acceptable insurance furnished by Operator to Owner,
before heglnning performance under this Agresment. Evidence of renewal must be furnished not later than five days before a policy expires.

e. The maintenance of insurance coverage as required by this Section 9.2 Is a continuing obligatlon, and the lapse or termination of insurance
coverage without replacement coverage being obtainad will be grounds for termination for dafault.

f.  "The Owner does not carry bullder's risk insurance coverage. Operator, as a Reimbursable Expense, shall provide buikder's risk insurance for 100%
of the Project value and shall have Owner named as an additional insured. The Bullder's Risk coverage shall include property in transit, on or off-
premises, that will become part of the Project. The Bullder's Risk coverage shall include any pre-existing portion of any building damaged as a
result of the Project. Operator shall procure and malntain a bullder's risk Insurance polioy on an "all risk”, 100% replacement cost basis, untll
complation of the Project. The Operator agrees to endorse the policy with a manuscript endorsement sliminating the automatic termination of
coverage in the avent the building is oocupled In whole or in part, or put o ita Intended use, aor partially accepted by the Owner. The manuscript
endorsemant shall amend the automatic termination clause to only terminate coverage If the policy expires, is cancelied, the Owners interest in the
building ceases, or the building is accepted and insured by tho Owner. Cessation of the Bullder's Risk coverage shall be affirmatively coordinated
by Operator with the Owner.

g.  Operator shall be responsible for fillng and settling of claims and liaison with Insurance adjusters.
9.3 ERRORS AND OMISSIONS.
The Operator must maintain Professional Liability insurance In the amount of $ 1,000,000 for efrors and omissions.

b. Unless the Operator's policy is prepald, nen-cancelable, and lesued for a perlod at least equal fo the term of this Agresment on an occurtence
basis, the Operator shall have the policy amended to Include substantially the following provision: "It is a condition of this policy that the company
furnish written notice to the Owner thiy (30) deys in advance of the effective date of any reduction in or cancellation of this policy.”

. The Operator shall furnish a certificata of insurance of, If required by the Owner's Representative, true copiss of llability policles and manually
countersigned endorsements of any changes. Insurance must be effective, and evidence of acceptabls insurance fumished by Operator to Owner,
before beginning performance under this Agresmant. Evidence of renewsl shall be fumnlshad not later than five days before a policy explres,
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8.4 INDEMNIFIGATION,

The Operator shall hold harmless, defend and Indemnify the Owner and its offlcers, boards and board members, agents, representatives, and
employees from all-.claims, losses, dariage, autians, causes of Hotian, expienses, dnidfor lebility regardiess of the merlt of same, including any related
attorney fees, accountant feas, expait witness fees, consultant fees, court cests, per diein expenses, traveling and transportation expEnges, or other
such related oosts. resuliing from, brought for,-or on account of (i any personal fnjuty or proparty damsge racelved or sustainechy avly pafdon, persons
ar property grawing oul of, oeeurdng, of attributable te any work periarmead undar of ralated ta thls Agreement, to the-extant resulting: inwitole or In part
frdr fiegligent sots of omigslons. of the Operator, any Subcontractor, o any amployse; agent, or remresenlative-of the: Eperator orany Subsontractor or
anyane: parforming Work for the Project through them, (i} any mechanics’ er construgtion llang arlsing as a result of he Wark, ar {itf) any tallsre of the
Project to comply with any applicable governmental laws, ordinances, rules and regulations.

9.5 BANKRUPTCY,

In the eveni the Operator enters into proceadings relating to bankruptoy, whethar voluntary or Involuntary, ths Dperalor shall notify Owner's
Representétive. The notification shall be sent to wnsure Its recsipt within five (5) days of the initiation of the bankruplay. pruseedings. The notification
shall include the date on which the bankruptey petition was filed, the court in which the patlion was filed, and a list of Project contracts for which final
payment has nof yet been made. This obligation remains In effect until final payment under this Agreement. If a surety upon any bond furnished In
cemnaction with this Agreament or any insurance carrier providing coverage In ‘gonnection wilh. this Agreement becomes ingolvent, the Operater shali
promiply-raplaca the bond or Insurance poljey with one which % quivalent and aczeptabile to Owner.

9.5 GUARANTEES OF PERFORMANCE BY MEMBERS OF LIMITED LIABILITY COMPANY.

The members of Dparator, If a lmied labllity company, by executing this Agreement, hereby jointly and severally guarantee 100% of all the
performance of Opsretor undey this Agreermeit.

ARTICLE X
NOTICES TO PROCEED, COMMENGEMENT AND COMPLETION
10.1 INMAL NOTICE T PROCEED.
Executlon of this Agreement by Owner constitutes Notice to Proceed with design and Congtruction Documant preparation,
18.2 NOTICE T PROGEED FOR CONSTRUGTION, PROSEGUTION, AND COMPLETION OF WORK,

No cangtrustion work may be performed by or through Oparator except pursuant to a Nofice fo Proceed with construction issuad by the Owner's
Reprasentative. The Operator:shall;

a, Commence work under this Agreement within ten {10} days affer the date it receives the Notice 1o Procesd from the Owner's Representative,

b. Prosscute the work diligently, and

c. Substantially complete the construction work not later than August 1, 2021, TIME BEING OF THE ESSENCE,

Some work (preliminary sitework, demolition, shop drawings, fabricatlon, general conditions work, etc.) may have to be performed prior to the full

commencement of construotion. The time stated for completion includes cleanup of the site. Operator shall achieve Final Completion as soon as
possible but not later than ninety (90) calendar days after Substantlal Completion. At the time of recelpt of the bullding permit and monthly thereafter,
Operatar shall consult with the Owner's Representative with ragard to the likely Substantial Gompletion date and earller occupancy dates so as 1o allow

the-Owrnier to plan its move.
10.3 NoTicE OF DELAY,

Immediately, and in rioevent no later thar ten (10} days afterfirst bocaiming Hwara of any difizullies: that might cause any dalsy wiider this Agrasment,
the Dperator shiall rotify the Owner's Aepresentativé i wiiling of them, The. notifigstion mugt identiy the diffizuliies, the reasons for them, and [he
aalimated period of dalay anticlpated. Fallure to give sugh notice in strict sarmpliarag with this Section 10,3 will Waive any rdlt by Gperstor o make a
clalm based upon such delay. Such notice shall bs a condition pracedent to Operator's right to pursue a claim for an adjustment to payment or schedute
based upon such delay,

10.4 LIMIDATED DAMAGES FOR DELAY.

a. ¥ihe Operator falfs fo achieve Substantial Completion of the Project within the time spegified by this Agreament, the Operalor, shall, in place of
ellisl damages for delay, pay to the Owner each day as liquidated damages, and nof @ g penaity, § . .t for each calendar day of
unexcusad dalay until Substantia} Completion ls achieved, Liguldated damages are not a Reimbursable Cost and rmay be deducted by Owner from
any Reimbursable Costs or Fixed Fees otherwise due the:Qparator, or fram shared savings otherwise dus the Operator. Owner's fallure to deduct
liquidated damages that have accrued shall not be deamed & waiver of Owner's rights fo their payment,

b.  Alterrigtivély, if Substantial Coriipletion (s delayed beyond the date spaciiied by this Agreement, the Owizar may terminhate this Agmemalzt_fh_-whﬁla'
or In pevt'under the Termination for Defaull clause in Artiole X\Ill, Segtion 18.2, and the Qperatof Shéll be fiable for liquiteted darigges unter
Section 10.4.a. until the Owner can reasonably attaln Substantial Completion.

6. Operator shall not be charged with liquidated damages when the delay fn Substantial Completion arises out of causes beyond tha control and
without the fauit or negligence of the Operator or anyone providing work on the Project through Operator as further described in Section 10.6,
below.

d. Operstor agrees that the per tigm msasties of liquidsted damages in 10.4.a, are reasonable measures of the damages that Owner Is likely to
Silffor In case of delay, and Operator agreas that It will st challenge the per diem amounts or liquidated damages Imposed pursuant to this Arficle
X except as to whether Operator s responsible for tha delays, themselves, that havi resultadl in the asssssient of flquidated damages. The
Operatir hereby walves any defanse as to the velidity of any liquidateg tarsges statalt herein on the grounds that such liguidated damages are
void as penalties or ate not reasonably related to actual damages. )

10.5 SUSPENSIONS AND DELAYS.

a.  Ifthe performance of all or any part of the work of this Agreement is unreasonakly suspended, delayad, or interrupted by:
1. Anorder or act of the Owner's Representative In administering this Agreement; or

2. By afallure of the' Owner's Repiegantafive to st within the time specified in fhis Agrzement or within a reasangdle time so as not to delay the
work of the Operator; then the Uperater may taruest an equitable ‘adjustiiant to tie Reitbursable Costs. payahle under this Agreement dua
to any Increased coests caused by the delay or Interruption (including the costs Incurred during any suspension or interruption), and in the
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schacule. and any otfier caritractual teri of condifion affedted by the. suspansion, delay, or interruption.  Howawer, no adjustment may be
made: wiler this Section 10.5.a, for any delay or Interruption to the exlent that performarics would have bésn delayed orinterruptéd by the
Tault or neglipence of the Operaior or these providing-work thrbugh Oferator,.

b. A claim under this clause will not ba allowed for any costs Incurred befors the Operator has notified the Owner's Rapresentative In writing of the act
or failure to act involved, or If Operator has failed to follow the procedures of Article XVII, Section 17.5 of this Agreement for such claim,

10.6 EXCUSABLE DELAYS.

Opérator shall not ba in defaull by réasen of any fallire in patierming this Agresmant [y accordznce with Its terms (including any fallure by the Gparatar
to malie progress Iv e prosecution of the.work that aendangers performansa) if tha fallure arises out of causes beyond the-zontrol and withou the fault
@r-negll?;ena'a' of-the Cperator ur those providing any serviees through Operator, Such causes may include, but are not restricted to, acts of Ged or of
the. publis enemy, acts of the Ownér, fires, severe floods, spldiemics, quarantine restrictions, strikes, freight embargoes, and unusually severe and
extreme wealhier, but In every casa ths fallure 16 Hafform must be beyond the control and without the fault or negligence of the Operator or those
providing any of thé: Servinas through Operator, including without imitations, the A-E, the Prime Construction Contractor, and any subcontractor, who
shall pian for:ail-confingencies which can be masnpabl? anticipated, suich as unfavorable weather. Contingenaies which can he reasonably anticipated
shall not be congilered a basis for claiming an exsysable delay.

10.7 CONSTRUCTION SCHEDULE/ PROGRESS CHART.

a. Within fiva {B) calendiar days aftér receiving Notice to Procged, the Qperator shall péapars and submit to. the Dwnar's Representative a comnpleta
dotelled Projeot Schedule: in the form 6f @ electronic file and six (&) copise. of a pracieal progress charl. Tha. sshedule shall'show the principsl
Gdfagoiled of woik, corresponding with tiose used In 4he breakdown. on whick Progress payments ais besed, the-oider In whish the Opisretor

~ proposes to carry on the work, the date on which it will start each atégory of vork, angd fhe corfernplated - dates for comglation. The Project
Schedule must ke In suitalile soale {9 Indicate graphicaily the total percentage of work seheduled to be:in place aisny Ume.. The Oparator shall use
a Critical Path Rethod {OPM)} format. This schedule shall be in Primavera™ P3 or SureTrak™ format, of in such format as the Owner and
Opsrator mutually agree, with at least 200 activiies Intluding sitework, progifeiment, dalivery, and installation of construction materiuts: and
gdquipment. Adtivitles shall be organized by work areas, and shall be cost lzaded to faclliate-approval of prograss paymerits. A critical path shall
be developed based on scheduling logie that identifies all successor and preiiesessor aciivities and float, Activity conglraints shall be avoided.

Atthe end of each progress payment period, or at such reasonable Intervals as directed by the Owner's Representative, the Oparator shall;
1. Revise the Project Schedule to reflact any changes in the work, completion time, or both, as approved by the Owner's Representative:
2, Enter oh the Project Schedule the totai percentage of work actually in place; and

3. Bubmit three (3) copies of the adjusted Project Schedule, and a complete alectronio update, to the Owners Representativa.

b.  Ifthe work falls behind the Project Schedule after taking inte conslderation any excysable delays as defined above, Operator shall take such action
a8 necessary 10 improve. progress,  The Owner's- Representative may raquite ti Oparator to submit 2 Tavised Project Scheduls demanstrating Its
proposed recavery plan-fo make: up e 1ag n scheduded progress. If the Ouiner's Represdntative finds the proposed plan unacceplable, the
Operator may ba required. to silimit-a new plan. ¥ the néw plan submites is not reasonabls, after consultation with the Operator, the: Qwner's
Repiasentdtive mey reguire the: Operstor fo Increage 1 worle foree, accelerate the planned construction volume, Increase assigned construction
equlpment, orthe numberof work shifts, withoult increasa to the GMP,

¢ Fallure of the Operator to comply with these requirements will bs considered grounds for a determination by the Owner's Representative that the
Operator ig failing to prosecute the work with such diligence as will ensure its complstion within the time specified,

10.8 EXCEPTION TO COMPLETION SCHEDULE AND LIQUIDATED DAMAGES,
In coses where the OWner's Representative determinss in witing: that soddlng andror planting andfoe specifisd miintanahts thergof i not fensible

duting. the coristruetion period, suah work will be exosptad fror the completion schedule and the liquidated demages provisicy of Section 10,4, The

wark must be adcomplished or doniplated duiiirig the firat 'sedding' and/or- planling: perled or the, spesificd maintenanck parisd following - the ‘Griging!

complation date.

ARTICLE X1

OPERATOR RESPONSIBILITIES
11.1 PERFORMANCE AND SUPERINTENDENCE OF WORK BY OPERATOR,

a. The Operator or its Prime. Construetion Gontractor shal} perform on the-site, with'its owr otganization, work equivalént to at least 5% percent of the
fotal amount of wiitk to ke pedformed under this Agresment.. The parcentage of wail requited to be performac. by the Operator or its Prime
Construgtion Cantractor may be reduckd with wellten approval of the Gwoer's-Reprasentative,

b. The Operator must give perschal superintandence to the work sither in person ar by having a forsman or superintandent on the payroll, approved
by the Qwner's Representative, with authorlty to act on behalf of the Operator, on the site at all times world is in progress,

1. Amlaimbm of one Qperator's superintendent: (un the Operator's payially must be provided on site to ba responsible for coordinating, directing,
inspacting, and expaditing the woik of the Prfia Construction Contrat?or and its subtontraciors.

2. Itis cohterdplated that all wark will be performed during normaal working hours, betweaiy the hours. of 7:00 a.m. unkl 6:00 p.m., local fime,

unless otherwise specified in fhis Agreemsrt,. Work parformed by the @perator at its.own volition outside such normal working hours must be
at-hiv-askilioral dxpinise to the' Ownar., The Operator's material and equipment dellveries must not interfers with the arrval or departure of
Qwner employess and visitors to existing facllities.

¢.  The Opgrator must rafer requests recelved from oetupants of fuldings included in the work area to change the hours of work, including anticipated

cost and schedule Iinbact, tothe Gwner's Representative for ragolution,

d.  The Oparatorshail submil @ daily construstion report by 10:00 &, 9f e following woiking day on s form provided by the Owner's Rapresentativa,

Thie repert shail indlcate the number of peoplie by trade or eraft, and the typerand location of wode.  Thereport shall Include subconiraiiors, safaly:

and qualty violations observed, corrastive: measures laken to corrget: the violatlons; and othar lnformation requasted by the Owner's
Reprasentative. The Owner's Representative may modify the requirements of this report as the Project progresses, )
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11,2 MATERIALE AND WORKMANSHIP,

Unless otherwise specifically provided, all soufpment and materials incorporated In the work must be new and of prime grade for the purpose
infanded. Unless otherwise specifically provided, reference to any equipment, material, or patented process by brand name, make, or catalog
number establishes a standard of quatity enly. The Oparator may substitute any equipment, materiaf, or process that the Owner's Representative
finds to be equal to that named, which finding shall be in wrlting.

In the event of substitutlon in accordance with paragraph a above, the Operator shall fumish to the Owner's Representative for approval the
manufacturer's name, the model number, and any other relevant Information on the performance, capacity, nature, and rating of equipment or
materfals proposed for substitution, If requested by the Owner's Representative, samples must be submitted for approval at the Operator's
expanse, shipping charges prepaid, Materlals or processes substituted without the Owner's s approval may be rejected by Owner.

The Operator shall abtain the Owner's Representative's written approval of the machinery and mechanlcal equipment incorporated Into the worl,
The Operator shall submit samples of all materials and equipment as required by the specifications. Owner approval or rejection shall be based
upeon the Contract Doclments.

All wark shall be performed in a skillful and workmanlike manner. The Owner’s Represantative may, in writing, require the Operator to remove from
the work any employee the Ownar's Representative deems incompetent, careless, or otherwise objectionable. The Operator shall immediately
ramove from the work any employee so designated,

11,3 RESPONSIBILITY FOR DESIGN.

&,

c,

e,

It Is understood and agreed that this Agreement includes design services, The Operator agraes not to assign or transfer interests In this
Agreemant. The Cperator agrees not to transfer or dslegate, ta others, is responsibilities under this Agresment except the Operator shall be
allowed to subcontract postlons of the Scope of Work, The Operator may sngage Persons who are deslgn professionals to provide design services
for the Project. The Operator represents that the design professionals providing services for the Project include Persons with required Virginia
licenses and registrations. The Operator further represents that the structural, electrical, mechanical and other engineering disciplines necessary
for the design of the Project will be under the direct supervision of licensed professional engineers who are registered in Virginia or who are
persons In responsible charge of an engineering firm registered in Virginfa.

The Operator Is responsible for the professional qualiy, technical accuragy, and coordination of all designs, drawings, specifications, and other
services furnished by the Operator under this Agreement. The Operator must without any changes 1o the Flxed Fees, GMP, and CCL, corract any
emors or deficlencles in the deslgns, drawings, specifications, and other services.

As pant of the Operator's responsibility under this Agreement, the Operator shall ensure that the design and construction of the Project comply with
applicable codes and standards, including without imitation the Americans with Disabilities Act,

Any Qwner review, approval, or accaptance of or paymant for, any of the services raquired under this Agreement shall not be construed to relieve
Operator of any obligation under this Agreement. The Operator shall remain liable to the Owner for all damage caused by the Operator's
performance of any Services furmished under this Agreement that is negligent or falis to meet the raguirements of this Agreement.

The rights and remedies of the Owner provided for under this Agresment are in addition to any other rights and remadies provided by law,

11.4 USE OF PREMISES.

a.

The Operator, the Prime Construction Contractor, and any subcontracters gnd thelr employees shall comply with the regulations governing access
to, operation of, and conduct whils on the site and shall perform the work required under this Agreement so as not to unreasonably interfere with
the conduct of Owher business or use and occupancy by Owner tenants except as indicated In Exhibit B.

As permitted by the site conditions, the Oparator shall separate its personnel, the Prime Construction Contractor's personnel, and subcontractors'
personnel from Owner visitors, employess, and Owner property not involved In the Project. The Operator shall cordon off the construction area
using barricades or other means o achieve this separation.

Any requests recelved by the Operator from occupants to change the sequence of work shall be referred to the Ownar's Reprasentative.

The Operator, any subcontractors, and their employses will not have access to any Owner facility outside the scope of this Agreement without
permission of the Owner's Representative except as provided in Exhiblt B.

Where avallable, Operator may use utllity services of the building only if the Owner's Roprosentative datorminos sufficlent capasity is available to
support the work and confirms such determination in writing. Operator, Prime Construction Contractor, or subcontractor employses may not use
the toilat facilities. Mo ¢leaning of tools, Iheluding painting equipment/brushes, ks permiited In the tollst or janitorial facllities,

Operator shall provide a Site Utilization Plan for Owner revlew at the fime of the revised design development submission,
11.5 PERMITS AND RESPONSIBILITES,

a.

b.

The Operator is responsible for obtaining any necessary licenses and permits at Operator's expense, and for complylng with the codes and
standards in connection with the prosecution of the work. The Operator is rasponsible for all injury to persons or damage to property that occurs as
a result of its negligence. The QOperator must take proper safety and health precautions to protect the work, the workers, the public, and the
property of others. The Operator is responsible also for alt materlals dellvered and work performed until completion and acceptance of the entire
construction work, except for any completed unit of construction that may have been accepted.

The Operator shall demonstrate compliance with all environmentat permit, assessment, or impact statement raquirements and regulaflons identified
in the Coniract Documents prior to, and durihg construction.

11.6 BUILDING CODES, FEES, AND CHARGES.

a,
b.

The Operator shall comply with all state and local building code requirements.
The Operator shall pay all fees and charges for connections to outside services and for use of property outside the site,

11.7 FEDERAL, STATE, AND LOCAL TAXES,

a.

The CCL end GMP include all applicable federal, state, and local taxes and duties.

11.8 IDENTIFICATION OF CONTRACT DELIVERABLES.

Unlase otherwise specifled, the cover page of each document prepared and submitted by the Operator to the Owner under this Agreament must include
the following information;

a.

MName ahd business address of the Operator.
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b.  Contract number.

¢.  Name, position, and office location of the Owner's Representative.
d. Date of document.

11.9 PATENT AND COPYRIGHT INDEMNITY.,

a.  Except as provided in paragraph d below, the Operator shall indemnify, defend and hold harmless the Owner, its employess, officers, boards,
board members, representatives and Its agents agalnst liability, including other such costs and fees as further set out In Section 9.4 above, from
any claim of patent and/or copyright infringement (or unauthorized use) arlsing from any of the Services provided by or through Operator for the
Project,

Fhe Owner shall promptly notify the Oparator of any claim or sult subject to paragraph a abova.

This Indemnification does not apply to claims of infringement of a patent and/or copyright resulting from the Owner's Representative's specific
written direction, compliance with which requires the Infringement.

d.  This clause must be included in all subcentracts undar this caoniract, at any tler, over $50,000.
11.10 NON-DISCLOSURE,

The Operator shall net disclose any information recelved from the Owner that is marked confidential unless such disclosure Is required by law or
approved by the Owner, such approval not to be unreasonably withheld or delayed.

41.11 DEBRIS AND CLEANUP,
2. Ona dally basis during the progress of the work, the Operator must remove and dispose of the resultant debris and keep the sile neat and clean.

b. The Operator shall, upon completion of the work, remove all conatruction equipment and surplus materfals (except materials or equipment that are

to remain Owner property as provided by this Agreement), and leave the slte In a clean, neat, and orderly condition satisfactory to the Owner's
Representative, in Owner's sole discretion,

11.12 HeAT.

Unless otherwise specifled, or unless directed otherwise by the Owner's Representative in witing, the Operator shall provide heat as necessary to
protect all work materials and equipment aganst injury from dampness and cold, and in the case of information technology equipment reguiring the
same, alr conditloning, to protect It from heat and humidity.

11.13 ENGLISH LANGUAGE REQUIREMENT OF ON-8ITE SUPERINTENDENT,

The Operator's on-slte superintendsnt must be able {o speak, read, and wiite English to the extent necessary to permit reasonable communication with
Ownear personnel, .

11.14 SURSTITUTE MATERIALS OR METHODS,

Whare the {echnical provisions permlt the Operator to propose substitute materials, fflems, systems, or equipment, the selection of such options is
subjact to the following conditlons:

8. Onoe a substitute has been selecled and approved by the Owner's Representative, i must be used for the entire Project unless the Qperator has
proposed, and Owner's Representative has approved, the substitute for a limited application

b. The Operator must coordinate its selection with the drawings and spacifications and the A-E,
¢.  Substitutions proposed by Operator shall be at no increase fo the GMP.
11.15 ADVERTISING OF AWARDS,

Except with the Owner's Representative’s prior approval, the Cperator agrees not to refer In its commercial advertising to imply in any manner that the
Owner endorses its products,

11.16 GrOUND BREAKING CEREMONIES.
Operator agrees to padicipate in groundbreaking ceremonies at a time speocified by the Owner.

ARTICLE Xil
OWNER RIGHTS AND RESPONSIBILITIES

12.1 OWNER'S REFRESENTATIVE.

The Owner may appoint an Owner’'s Representative, who may be elther an Owner employee or a contractor, The name, addrass, telephone number,
and specilic responsibilities, authority, and limitations of the Owner's Representative will be provided to the Operator in writing,. The Owner's
Raplesantative may ba rathoved or replaced at any time without prior notice to the Operator, but notification of the change, including the name and
address of any successor Owner's Repfeseniative, will be pirbvided promplly ts the Operator by the Owner, in writing. ‘

12.2 SiTE VIgiTS,

&  The Owner from time te time during construction may desire to conduct groups of guests on visits to the sits of the work. These tours will be
authorized by the Owner's Representative or his appolnted representative, In such event the Operator shall cooperate by providing access to and
posting signs to give notice of dangerous areas, provlding hard hats, and making such other arrangements for the safety and convenience of the
guests as may be required. The Owner's Representative shall give the Operator as much advance notice of any such visits as is practical, and to
the maximum practicable extent shall schedule any such visits so as not to Intarfare with the progress of the work,

b.  The Operator's Indemnlfication of the Owner eontained In Section 9.4 of this Agresment shall not apply during any such vislts to guests of the
Owner or ta Owner officers, employses, or agents who are engagad [n conducting, guiding, or accompanying ahy such visits, leaving the Owner
and the Operator responsible for thelr own asts and ornissions according to applicable law and other clauses of this Agreamant, This limitad
oxpeption. in this Section 12.2.b to' @peratér's indemnification ehligation does not apply to inspections, investigations, or official site visits provided
far elsewhere in this Agraement or oenducted for the:purpose of alding in the enforcement of la

12,3 OWNER-DIRECTED STAFEING GHANGES. !

8. Should the Owner's Representative reasonably deem it to be in the best interesis of the Owner to require the removel of any person working on or
under this Agreement, that person must be Immediately removed from the work,
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b.

"Petson,” as used in this clause, includes any persons providing work through the Operator,

12.4, EXAMINATION OF REGORDS.

a,

The Owner and Its authorized representatives shall, untii three (3) years after final payment under this Agreement, have access to and the right to
examine any pertinent books, documents, papers, or other records of the Operator Involving transactions related to this Agreement that are paid for
oh a cost relmbursable basis,

The Operator agrees fo include in all subcontracts under this Agraement and to have its Prime Construction Confracter include In all its
subcaontracts a provision to the effect that the Owner and ite authorized representatives will, until three years efter final payment under this
Agreement, have access to and tha right to examine any pertinent books, documents, papers, or other records of the Prime Construction
Contractor and subcontractors Involving fransactions related to the work performed on a cost reimbursabls basis and further providing that such
indlviduals shall otherwise comply with the provisions contemplated by Section 12.46. The term subcontract as usad [n fhls clause excludes:

1. Purchase arders; and
2. Subcontracts for public utllity services at rates established for uniform applicability to the general public.

c. Fortha pumposes of this Section 12.4, the Oparator agrees to provide Owner adequats and appropriate work space at the Operator's

facilities in order to conduct such examinations.

12.5 OWNERSHIP OF WORK PRODUCT,

a.

h.

Work Product; All drawings, specifications and ather decuments and electronic data furnished by the Operater to the Owner under this Agreamant
and the copyrighis thereto {"Work Product’) are owned by Operator or its design professionals, as they may agree among themselves, wilh Owner
having the license rights granted by this Agreement.

Owner's Limited License to Use for Renovations, Etc.; Operator hereby grants Owner a limited llcenge to uge the Work Product in connection with
Owner's occupanay and use of the Project, including for malntenance and repalrs, future rencvations, and expansions, conditionad on use of the
Work Product for renovations and expansions baing at Owner's sole risk and without flability or logal exposure to Operator or anyone working by or
through Operatar, including design professionals of any tier (collectively the *Indemnified Parties.”)

Owner's Limited License upon Tarmination for Convenlence. If Owner terminates this Agreement with the Operator for its convenience, the
Operator heraby grants Owner a limited license to usa the Work Product {o complete the Prolect, for its occupancy and use, and for maintenance
and repairs, future renovations, and expansions by the Owner. Use of Work Product (i) that does not represent approved Plan and Specifications,
cr (If) for renovations and expansions, shall be at the Owner's sole risk without liability or legal exposure to any Indemnified Party.

Owner's Lianse upon Operator's Default. if this Agreament is terminated due to Operator's default, Operator hereby grants Owner a licensa ta
usa the Wark Product in connection with Owner's completion and occupancy of the Project, for maintenance and repairs, and for future renovations
and expansions by the Owner.

Owner's Indemnification for Use of Work Product. if Owner uses the Work Product under Section 12.5. b or ¢ of this article, Owner shall defend,
indemnify and hold harmless the indemnified Partles from and against any and all claims, damages, liabllities, losses and expanses, Including
attorney’s fees and other such costs sst forth in Section 9.4, above, arlsing out of or resulting from the use of the Work Product for renavations and
expansgions or to complete the Project.

Operator shali Include in its contract with its A-E and have included In contracts with any design professionals providing any services for this Project
provisions that require all deslgn professlonals providing any services for the Project to grant the licenses that Oparater grants under this 12.5, and
Qparator shall indsmnify, defend and held harmleas Qwner and ts agents, employees, architects, engineers, consultants and contractors from any
claim of copyright infringement or unauthorized use by any Person based upon Owner's use of the Wark Product pursuant to this Section 12.5.

Nothing In this Section 12,5 shall be deemed to relieve Operator or any design professionals providing services through Operator of their obligation
under this Agreement that ail design and design services provided for this Project meet the highest standard of care In Virginia for the applicable
design professional praviding such design or services.

The licenses granted to Owner pursuant to thls Section 12.5 are at no additional cost to Owner beyond the compensation required by this
Agreement for the Services.

12.6 SURVEY MONUMENTS AND BENCHMWARKS,

a.

The Operator will establish such general reference points, for written approval by the Owner's Representative, as will enable the Operator to
proceed with the wark. The Operator shail provide new monuments where shown or specified. If the Opersator finds that any previously established
refarence points have been destroyed or displaced, or that none have been established, the Operator shall promptly notify the Owner's
Representative.

The Operalor must protect and preserve established benchmarks and monuments and make no changes In locations without the wrlitan approval
of the Owner's Representative, Established referance points that may be lost, covered, destroyed, or disturbed in the course of performance of the
work under this Agresment, or that requlre shifting because of necessary changes in grades or locatlons, must (subject to prior approval of the
QOwner's Representative) be replaced and accurately located or relocated (as appropriate) by a licensed enginaer or licensed land surveyor,

New monumants will be six (8} inches square by three (3) feet deep (unless ctherwise specifisd), of concrete or stone, with a 3-inch copper or
brass pin, 3/8-inch In diameter, in the center, and must be set flush with the ground or pavement in locations Indlcated on the site plan,

Monuments will not be required where lines of bulldings are coincident with property lines.

The Operator shall verify the figures shown on the survey and slte plan before undertaking any construction work and will be rasponsible for the
accuracy of the finished work.

After completion of construction and before final payment, the Operator must furnish the Owner blueprints (in triplicate} of plans showing the exact
locatlon of consteuction suivey monuments with reference to true property linas.

12.7 OWNER PARTIAL DCCURANGY,

a.

The Owner's Representative reserves the right of partlal occupancy or use of facllifles, services, and utilities, before fingl acceptancs, without
implying completion or acceptance of any part of the Preject by the Owner. Before such occupancy or use, the Owner's Representative must
furnish the Operator an itemized llst of work remalning to be performed or corrected. Fallure to list an Itemn will not relieve the Operator of the
responsibllity for complying with the terms of the Contract Docurnents, Responsibliity for damage to the work within the partially occupled area shall
be trahsferred to tha Owner for any such parfial ocoupancy or use.
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b.  Costs incurred and delays to the completion of the Project as a result of such partlal occupancy or use of facilities, services, and utilities are subject
to equitable adjustment under Article XVIl, Section 17.1,

12.8 OWNER PROPERTY.

8. The Owner will deliver to the Oparatoer, &t the time and locations stated in this contract, the Owner property described In the specifications. If that
property, sultable for its Infended use, Js not dalivered in a timely manner to the Operator, the Owner's Representative may make an equitable
adjustment in accordance with Article XVil, Section 17.1 if:

1. The Operator submits a timely written request for an equltable adjustment; and

2.  The facis warrant an aquitable adjustmant,

b. Title to Owner property remains in the Owner even If incorparated In or affixed to property not owned by the Owner, The Operator may use the
Qwiner praperty only In connection with this Agresment. The Operator must maintain adequate property controf records in a form acceptable to the
Owner's Representative and must make them avallable for Owner inspection upen request,

¢. Upon dellvery of Owner property to the Operator, the Operator assumas the risk and respons|billty for lts loss or damage, excapt:

1. For reasonable wear and tear;

2. To the extent property is consumed in performing the Agreement; or

3. As otherwise provided In the Contract Documents.

d. Changes in Owner-Furnished Property
1. By written notice, the Owner's Representative may; (a) decrease the property provided or to be provided by the Owner under this Agreement;

or (b) substitute othar Owner owned property for the property to be provided by the Ownet, or to be acquired by the Operator for the Owner
under this Agreement. The Operator must promptly take any action the Owner's Representative may direct regarding the removal and
shipping of the property covered by this notice,

2. Inthe event of any decrease in or substitution of property pursuant to subparagreph d.1 abave, or any withdrawal of authority to use property
provided under any other contract or lease, which property the Qwner had agreed in this Agreement to make available, the Owner's
Representalive, upon the Operator's written request, or ¥ substitution causes a decrease In the cost of performance, on the Owner's
Representative's own Initlative, may squitably adjust any contractual provisiens affected by the decreass, substitution, or withdrawal, in
accordance with the "Changes” clause.

8, The Operator must maintaln and administer & program or system acceptable to the Owner's Representative for the utilization, maintenance, repalr,
profection, and preservation of Qwner property until it is disposed of in accordance with this Section 12.8,

. The Owner, and any persons designated by i, shall at reasonable times have access to premises where any Owner property is located for the
purpose of inspacting it.

g.  Within forly-five (46) calendar days after Notice to Procesd with construction, the Operator must submit a schedule to the Owner's Representative,
in an acceptable format and giving deslred dates for delivery of ltems and preperty furnished by the Owner. Approved dates of delivery must be
conflrmed by the Owner's Reprasentative in writing. Approved dates of delivery must be confirmed by the Operator thirty (30) calendar days prior
to scheduled delivery, The Operater must submit a wrltten report to the Owner's Representative within forty-eight (48) hours after recsipt, noting
any shortages or damags to the Qwner-furnished propery.

h.  If Owner-furished equipment is to be Installed and Is not on the construction site, the Owner will make separate arrangements to provide dslivery
to the site. Any costs to Operator for labor associated with loading or unloading this Owner-furnished equipment will be negotiated.

i.  Upon completing this Agreement, the Operator shall follow the Owner's Representative's instructions regarding the disposition of all Owner
projerty not censumed In performing this Agresment or previously returned to the Owner. The Operator shall prepare for shipiment, deliver f.0.b,
orlgin, or dispose of the Owner property, as difected or authorized by the Owner's Reprasentative, The net proceads of any such disposal will be
creditad to award amounts due Operator or will be paid to the Owner as directed by the Owner's Representative,

12.9 OTHER CONTRACTS.

The Owner may award other contracts for aétdltional work, énd the perator must deoperate fully with the othar cantractors and Owner employees, and
‘waralully fit in its own work as may be difecled by the Owner's Repiesentative. The Operator must not unnecessarily commit or parmit any act that wilt intarfers
with ha perfunmance of wark by sty other contrastor of by Ownér employées. Should contracters or Owner employees delay the Oparator, cause any damega
to Opisirator's work or otherwise catiss an Incrasea I the Operaior's cost ar time of performance, the contract surm and contract time shall be equltably
adjusted.

12.10 OWNER PROPERTY FURNISHED “AS Is"”,

a.

The Owner makes no warranty whatsoever with respect to Owner property furnished "as |s" except that the property is In the same condition when
placed at the f.0.b. point specified in the solicitation as when inspected by the Operator pursuant to the solicitation or (¥ not Inspected by the
Operator) as when last available for inspection under the solicitation,

The Operator may repair any property made avallable to the Operator "as is." Repalr will be at the Oparator's expense except as otherwise
provided in this clause. Such property may be modified at the Operator's expense, but only with the written permission of the Owner's
Reprasentative. Any repair or modification of property furnished "as is" doss not affect the tile of the Owner.

If there is any change (between the time inspected or last available for inspection under the soliciation to the time placad on board at the location
spedaified in the sollcitation) in the condition of Owner property furnished "as Is" that wil adversely affect the Operator, the Operator must, upon
racalpt of the property, notify the Owner's Representative of that fact, and {as directed by the Owner's Representative) aither (1) retum the propenrty
at the expense of the Owner or otherwise dispose of it, or (2) effect repalrs to return i to the condition It was in when Inspected under the
solicitation, or {If hot inspected) as it was when last available for ihspection under the sollcitation. Upon completion of (1) and {2) above, the
Owner’s Representative, upon written request from the Operator, will equitably adjust any contractual provisions affected by the retum, disposition,
o repialr, in aceordanos with the "Changes” claysa. The foregoing provisions for adjustment are exclusive, and the Owner is not llable for any
defivery of Owner propiarty fumished "as Is” In a condition ether than that in which it was originally offerad.

Except as otherwise provided In this clause, Owner property furnished as Is" is governed by thls Sectlon 12,10 of this Agreement,
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12.41 RECORDS [NSPECTION AND COPYING

Operator agrees thet the Dwner may, at its option and expensa, nspect and copy ali recards relating to the Services provided under this Agreement to
the exterii necessary to confirm compliance witl the terms of the Agrsement.

ARTIGLE Xl
ADMINISTRATIVE ITEMS
13.1. STANDARD REFERENCES.

All publications and other documents (such as manuals, handbooks, codes, siaadards, an specifications) sited in this Agreement for the purpose of
establishing requirements applicable to equipment, materials, or workmanship ara herehy ingorparated by refgisnce inShils Agisament.

ARTICLE XIV
SUBCONTRACTING
14.1 SUBCONTRACTS
a. Nothing in this Agresment may be constrasti‘io create any contractual relationship betwesn any subcortractors, and the Owner. The divisions or

sadtians of the spesifications are not intendad to cantroi-ite Operetor in dividing the worlk among subsoniasiors or to limit the work peifermied by
any: rside.

b. The Operater is responsible to the Owner for acls and omissions of its own empioyass, of subcontrastors and thelr employees, and any other
pegﬁmi providing work oh the Project through Operator, The Operator Is also responsible for the coeitination of the work of the trades of
subcontraclors,

¢.  The Owner will not underlake to settle any differences among the Operator, the Prime Consfruction Contractor, the A-E, and subcontractors or any
of them.

ARTICLE XV

PROTECTION OF PERSONS AND PROPERTY

16.1 ACCIDENT PREVENTION,

& All construction work on this Project must be perdformad in compllance with the Occupational Safety and Health Act of 1970 and with loca} or state
oceupational safety-and Twaalih regulations enfarced by an agendy of the locality or state under a plan appravad by the U.S, Department of Labor,
Bagugdiiohal Sefaty and Health Adeministration (OSHA), Where requirements are different or In conflict, the morg_ stringent requirement will apply.

b, ‘The:Oporator shall maintain an accurate record -of exposure datd 8R 8l sceitenls Incidentat to wark perfaimied under this dohiract resulting in
Hoath, Iraursalie injury, ocoupations) disease: or damage to propery, materlal; supplivs, or eguipment, The-Gperator must submit reghlar Project
safaty repurts, exposure dals, snd acpident raports, 25 prescibed by the Owners Representdtve,

¢.  Health and Safely Plans are required as follows;

1. Priir to. conitaiiclng on-site worls, the Operator must submit to tha Owner's Representative, in triplicate, a Health and Safety Plantiesioned to
provide a-systern. by which: hazards on the Prdjest site will be contralled to minimize or sliminate occupational injurkes. or linessas. during
parforiiiante of fha gbntract

2. The Health and Safety Plan must state that the Prime Construction Contractor, A-E, and all subcontractors are required to comply with the
Operator's Project safsty rules and requirements lssued under the autharity of that program.,

3. Thé Haalth and Safety Plai most [déntify; by name, the Gparator's tepresentative responsible for the gxasulipn of the. Project safily program.
The Oneratur's Projecl safaly representative must have the express written authorlty from the Operator to stop work, to.abate hazardous
condltions or unsafe. practices, and.to efect any. Gperator, Subcontractor, orventdoremployees. fram the Project gite for fallurg by somply with
safety requirements, - ‘ T

4, When conducting work at existing Owner facllliies, the Heslth and Safety Plan must include the precautionary measures to be taken to protect
Owner staff, faculty, students, employees and the public.

d.  The authorily, respensibilities, and dukies of the Operator's Projest safety.répinsentative must be Incorporated as pert of the wrilten Health & Sataty
Plan.  Fha safely responsibilities inclide, but-are not limited to, conducting. subeonltagior sonstruction safaly program tevigws, condusting
employee safaly orientation training, coduting - wepkly safely mestings, conducting dally site safety inspections, auditing Subcontractor safaty
compliange, &t preparing required perotic and special safety reports.

e. Inaddition to thie general requirements of Healflr and Safety Staridards, the Operator, AE and Prime Constiudlion Conliaidter, specitioally must
comaly with appliealils OSHA requirements cotigerning Hazard Goriunications Slandars. Detalls of the Qperators hazard communications
program shall be included in the Health & Safety Plan.

15,2 HEALTH AND SAFETY STANDARDS.

a.  In performing this contract, the Operater must:

1. Comply with applicable Gccupational Safety and Health Standards promulgated pursuant te the authority of the Occupational Safety and
Health Act of 1970 (OSHA), -

2. Gomply with any otier appl!ﬁa_ble« faderal, state, or local regulations goveming workplace safety to the extent they do not conflict with a.1
abbve; however, the misre stringent shall apply.

3. Comply with any Owner standard unless the OSHA standard contains more rigorous or stringent safety requirements, in which casa the OSHA
standard governs and takes precedence.

4. Take all other proper precautions to protect the safety and health of the Operatar's employees, Owner staff, facully, students, employess, and
the public,

b. The Operator must coordinate its us@ of exlsting. Owner premises with the Owner's Repiesantative, Bubjgsls of this coordination neluda the
Lesignation of work and storage areas; the extant, If any, of use by the Operator of Owner. (56is and equipmant] the furnishing by the Sperator of
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d.

appropriate Signs and barrigades 19 exclude unautherized personnel fromthe work areas and to oall attention to hazards and dangers; and other

matters relafing to the prdtection of Ownar staff, faculty, students, employess, property and the public,

Materials, supplies, artlcles, er equipment manufactured or furnlshed bl this contract or order must ‘sonferm to the Hesupational Safaty and
Health Standards pursuant to the authorlty of OSHA, and to other safely and health requirements specified In this eontract or order, When
conducting work on existing facllities, the Operator must provide the Owner's Rapasentative toples of Material Safety Data Sheets (MSDS) for any
hazarduas-materlal, as defined by OSHA's Hezard Gommunications Standards, to be usid an the job.

If no OSHA standard exlsts, feteral o othar nationally recognized standards apply. Coples of current Occupatioial Safety and Health Standards
are avalizble from reglinal andfor area offigs of the U.5. Department of Lager, Qatipational Safaty and Health Adminldtration,

156.3 PROTECTION OF THE ENVIRONMENT, EXISTING VEGETAYION, STRUCTURES, UTILITIES, AND [MPROVEMENTS,

a.

e,

-stahite, ordinands, rule, regulation, standard, polioy, guiance, permit, order, adminisirative or

The Operater shall perform all work necessary to implement and accomplish a proegram to prevent environmental pollution during or as a result of
construction performed undar this Agreement. As & minimum, the Operater's work must conform to ail requirements of applicabla federal, state
and local law,

The Operater must preserve, pratact and malntain all existing vegetution (such as trees, shrubs, and grass), landscape features, athletic fields, and
structures on or adlacent to the-sita of work that are not to ba removed. Care must be taken in removing trees authorized by the Owner's
Representative for removal, to avoid damage to vegetation that will remain In place. Any Yees or dihér lantscape features scared or damaged by

the Operafirs equlpment or cherétions must be restored by the Operator. The Owner's Representative desidas what method of resforation must
be used and whether dameged trees and/or shrubs will be treated or replaged. The Operator shall Use guard pbsié or barriers as negassary to
control vehioular traffic passing close to trees and/or shrubs to remain. Areas. disturbed, such as temiparary roadways or embankmants; must be
éskéred to near natural conditions that will permit the growth of vegetation. Disturbed areas must ba graded and flled as required, covered with six

inches of topsoli and landscaped as per the Contract Docuriwnts.

The Oparator shall protect from damage all existing improvements or utilities at or near the site of the work, the location of which iz known, and
nus: repairof rastors aty darage totheze facilities reaulting fram failure to comply with the requirements of this caifract or to gxafeise reasonable
carein parigming the work. flhe Ogerator falls or rafisds th repalr such damage promitly, the Owher's Representative may have the nacessary
waitk parfdrmisd and charge the cost to the Operstor.

The Operater shall obtain‘ap'pr.wal from the Owner's Representative for any temporary igads, embankinents and disposal-areas not Included In
Projéaf spwicifications or drawings and restore such areas to 4 riginal condittons, including approprlate landseaping, upon the carnpletion of work,

Monuments, markers and works of art must be protected. ltems discoverad that have potential historleal or archeclogical interest must be
preserved. The Operator must laave the archeolegical find undisturbed and must immediately report the find to the Owner's Representative so that
the proper authority may be notfied, The contract sum and eontract time shall be equitably adjusted i the Oparator incurs additional cost or time to
perform as a result of any such discovery,

Lipersitoy shall faliow-alk Environmeiital Profaetiorr Agency, Departmant of Environmental Quallty and oiher applicable goverimental regulttions and
guldelines, as to the labeling, use, storage. and disposal of "hazardous waste”, whisli shall 6t the purdosss of this sgreament g defined as (8) any
chemival, substance, material, nilkture, contaminant ar pollutant, now or hereafier defired-as-a "hazardous substence’ undar. the comprebensive
Efiviranmental Responsa, Compensation and Lisblity Act, as amended from tine to timia; (b} petiolaum, erude cil, or any fragtior tianeof; (o} any
pellutartt, zontaminant, speclal waste or oxic substance riow &r hareinatiar 18t definad by orsubject tu ragulation under any federal, tate. o7 ncal
: ] Judicial- decision or pronouricement, previbusly,
cursitly or heraafter in effeal, as amended from Hise to-time, pertalning to health, safely, or the afivifenment, Including without limitation, natural
resources, environmental régulation, contamination, poliution, cleanus, or disclosure. Operaior agrees to indemnify, hold harmiess and defend
Owner and all Owner's sigosseors, employees, officers, hoarls, board menbars, represeritatives, and agents from any liability, claim, demgnd,
action, cause of acilon, sull, loss, damage, injury, expense, cost, sattlement; br judoiment af any kid-or nature ineluding but net timited to demands,
finéis, rermedistions, of penalties asseried by any goveramontal enfity, a8 a resalt of the treatment, siorage, disposal, handling, spillage, leekage, or
prasense: In-any form fsoils, surface waters, grou ndwaters; ait, ui proparty, of any wastes or "hazardots waste” 48 defired n this. paragraph, atthe
sulbjeat property; to ihie extent catsed or contriniled to by Operater or Giparates's subcontractors: i

15.4 ACCESS TO SITE.

b.

The Opefatar's access to the site and use of existing roads will be as agreed to by the Operator and the Owner's Represantative including Issuing
vehicle passes for construction and private vehicles.

Operator shall not:permit workers te carry firaarms or otfier dsadly wetpans oG any Owner construction site or-intd any facllity, including in thelr
parsonal or vonstniction vehicles, This supercedes dny state or naal law- pemliting tha carrying of firearms crwaapons. Violation of this clause
‘shaltbe giounds for tamoval of individuals or contractors frsm the site or termination for default,

15.5 HANDLING ABBESTOS AND OTHER HAZARDOUS MATERIALS,
The Operator shall be responsible for handling any known asbestos or other known hazardous or contaminated materials existing on the site.
15.6 ELEVATOR WORK-QIUALIFICATIONS,

b.

The Operator, Prime Construction Contractar, or the subcontractor whom the Operator uses for performance of the elevator wotk, must have had at
least thres {3) years of successiul experience in Installing and servicing elevators,

In addition; ihe Gperator, the: Peime Constrasilan Contraites, of fts subgginiractor must havs instalied, on at teast two prior projects, elevators
ganiparable fo those ragulred for iils Projoct that have performed satisfactorlly under congltions of normis) use for @ period of heit less than ene (1)
year. To be consldersd somparable, prior installations st have not less fhan (e saime ounilier of elebators operating tagather in one Grolp as
-‘t}rzf largest number In shy greup'spacified for Mis Projedt, sxcept that a gratp of-four may hie-considered eomparabie 10 large group specifiad for
fis:Project. '

A llst of the-privr comparable inatallations by the Operator, the Prime Consleuction Ghntractor, or Its subcontractor, together with. the' hames and
adﬂrﬁssest?f ig:e buildings, the narnes of the ownars or managers, and any-other pedinent Iformation required must be-submiftes Pramily upon
regtiest of the Owner, '

ThE names, addresses, experjence, and statérment of work to be parformed by each subcontractor o gacond-tler subcontractor whom the
Bperatar; Prime. Censtruction Contractor, or the neincipal subeoritractar; s8 the case may be, will use for peformance of minor porfions of the

lnstafiation of etevators must also be subiitted prompily upon request of the Owner.
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e. The Owner may rejact the proposed elevator subcontractor If it Is datermined that it has falled to meet the experience requirements, o if i has been
found to have an unsatisfactory record of prior elevator installations. In the case of rejection, the Oparater must resubmit another name within ten
(10) days for renewed congideration.

ARTICLE XVI
PAYMENTS
16.1 INvVoicES (CONSTRUCTION).
8. The Operator's Involces must be submitted before payment can be made.
b.  The Operator agrees that submisston of an Invoice to the Owner for payment s a cerfification that:
1. Any services baing billed for have been performed in accordance with the requirerments of the Contract Documents; and

2. Any supplles for which the Owner is being billed have been delivered or suitably stored off site, with appropriate (nsurance coverage, and in
the quantities shown on the Involce, and that the supplies are in the quantity and of the quality designated In the Contract Documents.
Operator shall provide, sultable to Owner's Representative approval, evidence of insurance for storage facility, a somplete Inventery of iterns,
a written right of access fo the liems, and cartification of title to the Owner.

¢.  To ensure proper payment, Operator must furnish all documents requirad elsewhere In the Contract Documents and/or as reasonably required by
the Owner's Representative. '

16.2 PAYMENT.
a. Reimbursable Costs for Construction:

1. The Owner will make progress payments monthly within thiry (30) calendar days of receipt of the Operator's invoice or at more frequent
intorvals as determined by the Owner's Represeniative. Befora the first progress payment becomes due, the Operator must prepare a
schedule of values reasonably acceptable to the Owner's Representative. The values in the breakdown will be used for determining progress
payments.

2. If material delivered to the Project site that will be incorporated into the Project will be taken Into consideration in computing progress
payments, bafore each payment Is made, the Operator must furnish the Owner's Representative proof of the quantlty, value, and delivery of
such material,

3. In making progress payments, the Owner's Representative will ordinarlly retaln five psrcent (5%) of the progress payments eamed on the
construction portion of the work, However, If the Owner's Representative, at any fime after fifty percent (50%) of the construction portion of
the work has baen complsted, finds that satisfactory progress is being made, he/she may authorize payment In full of all future progress
payments earnad.

4. Allmaterial and work covered by progress payments will be the sole property of the Owner. However, this paragraph does not;

{a) Relleve the Operator of responsibllity to protect and safeguard material and work for which payment has baen made or for restoration of
any damaged worlg; or

{b) Waive the right of the Owner to require fulfliment of all terms of the Contract Documents.

5. Before receiving a progress payment or final payment under this Agreement, the Operator must certify to the Owner's Representative that
payment due fo the Prime Construction Gontractor and subeontractors have been made from the procesds of priar payments or will be made
in & timely fashion from the payment then due the Operator,

6. Upon completion and acceptance of ail work, the amount due the Operator under this Agreement shall be pald upon presentation of a properly
executed Invoice, after the Operator has furhished the Owner with a release of all claims against the Owner arising by vitue of this
Agraement, other than claims in stated amounts that must be specifically excepted by the Operator from tha operation of the release. If the
final cost as audited by the Owner is less than the GMP, the final lvoles shall include any share in savings (see Section 5.7). Ifthe sum of all
pregrass paymenis and the final involce Is greater than the GMP, the final invoice shall be adjusted so that the sum of all progress payments
and the finai payment is not greater than the GMP. If the Operator's claim to amounts payable under the Agreement has been assigned as
provided In the Assignment of Claims clause, a release may also be required of the assignee.

b, Payment of the Fixed Fees will be made In accordance the schedule contained in Exhibit D,
16.3 CONSTRUCTION COST BREAKDOWN,

The Operator's submission of their Guaranteed Maximum Price (GMP) must include a construction cost breakdown by CSl Division and other
breakdowns as reasonably requested by Owner's Representative, The Operator shall provide coples of Its contract with its Prime Construction
Contractor and construction subcontracts and a comparison to the GMP, for approval by the Owner's Representative, and for use in verifying monthly
construction invoices.

16.4 ALLOWABLE COST AND PAYMENT,

a. Invoicing: The Owner will make payments to the Operator when requested as work progresses, but not more than monthly, in amounts approved
by the Owner's Representative, such approval not to be unreasonably withheld. The Operator must submit an invoice or voucher to the address
specified by Owner, supported by a statement of claimed allowable costs of performing this Agreement, In such form and detail as the Owner's
Represantative may reasonably require.

b.  Audit: At any time or times before final payment, the Owner's Representative may have the Operator’s invoices or vouchers and statements of cost
audited. Any payment may be:

1. Reduced by amounts found by the Owner's Reprasentative not to constitute Reimbursable Costs; or
2. Adjusted for prior overpayments or underpayments,
¢.  Final Payment:

1. The Operator must submit a completion invoice or voucher, designated as such, prompily upon completion of the work, but naot later than one
year (or longer, as the Ownar's Representative may approve in writing) from the complotion date. Upon approval of that involce or voucher,

and upon the Operator's compllance with all terms of this contract, the Qwner will pramptly pay any balance of allowable casts and that part of
the fae (If any) not previously pald.
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2, In exchange for final payment the Oparator shall release the Owner and its officars, agents, and employees fram all lizbilities, ebligations, and
claims arising out of or under this Agreemant, except for those that have besn identifisd as open in the final invoice.

ARTICLE XVII
CHANGES/CLAIMS/DISPUTES

17.1 CHANGES,

h.

The Owner may at any time, without notice to any sureties, by written change specifically designated or indloated to be a Change Order or Change
Directive, make a Change, including, without limitation, one that:

1. Changes the plans and spacifications {Including drawings and designs);

2. Changes the method or manner of performance of the work;

3. Changes the Owner-furnished facllities, equipment, materlals, services, or site; or
4.  Directs acceleration In the performance of the work,

Any other written or oral order, direction, Instruction, Interpratation, or determination from the Owner that causes a change to the Scope of Work or
its duration will only be treated as a Ghange Directive, aliowing a change In compensation or schedule, only if (1) the Operater gives the Owner's
Representative writtsn notice as goon es possible, but not later than within t2n (10} days, of the roceipt by Oparstor, the Prime Construction
Contractor, or any subcontractor, whichaver has first receipt of such order, diraction, instruction, or determination, stating () the date,
clrcumstances, and source of the order, direction, Instruction or determination, and (Ii) that the Operator regards the order, diraction, instruction or
determination as & Change, and (2) Operator does not Incur additional costs attributable to such order, ditection, Instruction or determination
without first receiving a Change Directive from Owner unless walting for a Change Directive Is clearly unreasonable under the circumstances.

Except as pravided in this Section 17.%, no order, direction, Instruction, intarpretation, determination, statement, or conduct of the Owner's
Represantetive may be treated as a Change or entitle the Operator to any adjustment in compensation or schedule.

If any Change under this Article causes an increase or decrease in the Operator's cost of, or the time required for, the performance of any part of
the work under this Agreement, the Owner shall Issue a Change Order or Change Directive. However, no claim for any Change shall be allowed
for which the Operator has not strictly complied with the requirements of paragraph b as well as all other raquirements of this Agreement. No
claims will be allowed for defective plans or specifications prepared by or for the Operator.

No claim by the Operator will be allowed if asserted after final payment under this Agreement,

After approval of final Plans and Specifications, except for the correction of errors and omissions, the Operator shall not make or allow any changes
In the plans or specifications, including drawings and designs, without approval of the Owner's Representative,

The GMP shzll be adjusted for overruns and underruns In the allowances. The Operator shall Include in the GMP all allowances skated In the
Agreement. llems covered by allowances shal! be supplied for such amounts and by such persons or entitles as the Owner's Representative may
direct or as required to perferm the work, but the Operator shall not be required t¢ employ persons or entities to whom the Operator has reasonable
objection. Unless otherwise provided in this Agreement, (1) allowances shall cover the Reimbursable Costs to the Operator of materials and
equipment deliversd at the site and all required taxes, less appficable trade discounts buf no ather coats, whether or not such costs would
otherwise constitute Reimbursable Costs; (2) Operator's cost for unloading and handiing at the site, labor, installation costs, overhead, profit and
other expenses contemplated for stated allowance amounts shall be included In the GMP but not in the allowances; and (3) whenever
Relmbursable Costs coverad by (1) are more or less than allowances, the GMP shail be adjusted accordingly by Change Order. The amount of the
Change Order shall reflect the difference between actual Relmbursable Costs covered by (1) costs and the allowances, Materials and equipment
under an allowance shall be selected by the Owner's Representative in sufficlent time to avoid delay in the work, Allowance overruns may be
deducted from the Owner's portion of savings, if any, in the Operator's contingency, with the Operator’s approval such approval, to be at the sole
discration of Operator.

The Operator shall not pracsed with any Change until the Owner has obtained all necessary approvals and funds to pay for the Change.

17.2 CHANGE ORDER ACCOUNTING.

The Owner's Representative may require Change and Change order aosounting whenover the estimated cost of a Change or serles of related Ohanges
excaeds $100,000. The Operator, for each Change or series of related Changes, must maintaln separate accounts, by job order or other sultable
accounting procedure, of all Incurred segregable, direct costs {less sllocable cradits) of work, both changed and not changed, allocable to the Change.
The Oparator shall malhtain such accounts untll the parties agree to an equitable adjustment for the Changes ordered by the Owner's Representative or
the enatler is finally dlsposed of in accordance with Sectian 17.5,

17.3 EQUITABLE ADJUSTMENTS,

a

Fixed Foes for A-E Services:

1. There will be no monetary adjustment to any of the Fixed Fees component for Architect-Engineer Services under this Agreement except
wiiere tha Soope of Warlc has deen modified by the Owner. The AE component of Fixed FopsTar-such Scope of- Wark changes will only be
adjusted whan 1he Owner-retjuested changa reguires & duplication of work that has aligitly heen accomplislisd, causes an appreciable
incradse Indiraet labér, material orother dosts 10 work neluded under the A-E component of the Fixed Fees, or requires naw labor, material or
other direct costs of wark not included under the exlsting A-E componant of the Fixed Fees. All ather changes required to complete the work
wlil be the responsibility of the Operator,

2. Adjustment in the A-E component of Fixed Fees will be based upon the extent of change to the work and not upon a percentage of
construction costs. The Owner will negotiate an adjustment on the basis of the costs per discipline for the production of drawings, calculations,
specifications, estimating and other sarvices. Prior to negotiations, the Operator shall submlt an Estimate of Fee for Modification of Design.

3. Where a proposal for a Fixed Fees, modification Is submiftes by the Operator, the overheadl, profit and -tininission percentagses Ineluded in

the proposal will be based solsly on changas in lebor, material, or other dirast costs coversd under the. Fixed Fess. No percentages for
overhead, profit, or commission will be allowed on employment faxes under FICA and FUTA. The percentages for overhead, profit and
commisaion will be negotiated and may vary according to the nature, extent, and complexity of the work Involved. Not more than three
percantages, not to exceed the maximum percentages shown below, will be aliowed regardless of the number of Hers of subcontractors; that
is, the markup on work subcontracted by a subcontractor will be limited to one overhsad percentage and one profit percentage in addition to
the Operator's commission percentage. On proposals covering both increases and decreases of the Flxad Fees of the Agreement, the
ovethead, profit, and where aspplicable commission will be computed on the net change anly.
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Overhead | Profit Commission

- To Operator or: work performed 0% 0% 10%
by other than own forces
To Architect and/or the 140%* 10%* | 0%
subcontractors for that : :

poriion of work performed
with thelr respactive forces

* blllable rate multiplier
The Operator must submit with its proposal its requast for time extenglon (if any).

In considering a proposal, the Owner may chack estimates in detedl, utilizing unit prices where specifled or agreed upon, with a view to amrlving
at an equitable adjustment.

Upon wriiten request by the Owner's Representative, the Operator must submit a proposal, in accordance with the requirements and
limitations set forth In subparagraphs (a.1) through (a.8) of this clause, for work Involving proposed changes coverad by the requast, within the
time Himit indicated in the request or any extension of such time fimit as may be subsequently granted. If, within a reasonable time after the
recslpt of such proposal, the Owner's Representative orders the Operator to proscsed with the performance of the work contemplated, the
proposal submitted prior to the order will constitute the Operater's statement of the monetary extent of claim for equitable adjustment to any
component of the Fixed Fees.

Reimbursable Costs and Fixed Fess For Development and Construction:

1.

There will he no monetary adjustment to the GMP under this Agreement except when the Scope of Work has been modified by the Owner by
Change and except as allowable under the other provisions of this Agreement. All other changes required to complete the work shail be Ihe
rasponsibility of tha Operator.

In the event of & Changs, an appropriate monetary adjustment ta the GMP will be made [ ali the requirements of this Agreement are met, The
Operator's written statement of the monetary extent of any claim for aquitable adjustment under this Agreement must be submitted In the form
of a iump sum proposal (unless otherwise requestad) with an itemized breakdown of all increases or decraases in tha cost of the Operator's
and all subcontractors' work, In at least the following detall:

(2) Material quantities and unit cost

{(b) Labor costs {identified with the specific item of material to be placed or operation to be performed)
(c} Construction equipment

(d) Worker's Compensation, Autorebile and Public Liabllity Insurance, Bullders Risk

(e} Overhead-Subcontractor only

(f} Profit-Subcontractor only

(@) Employment taxes under FICA and FUTA

The Operator's and Contractor's averhead, profit and commissior: will be included in a modification to the componant of the Fixed Fees for
Development and Construction Support Services, if required. The subcontractors' overhead and profit percentage included in the proposal wil
be considered to include, but not be fimited to, Insurance other than mentioned in b.2, of this clause, use of small tools, Incidental job burdens,
and generat offlce expense. No percentages for overhead, profit or commission will be allowed on employment taxes under FICA and FUTA.
The percantages for overhead, profit and commission wili be negotiated and may vary according to the nature, extent, and complexity of the
work involved, Not more than two percentages for subcontractor's work, not ko exceed ten (10) percent each, will be aflowed ragardless of the
number of tiers of subcontractors; that is, the markup on work subcontracted by & subcontractor will be limlted to one overhead percentage
and ans profit parcentage, On proposals covering both increases and decreases of the Scope of Work, the overhead and profit will be
computed on the net change only,

The Operator must submit with its proposal its request for time axtension (if any).

In ¢onsidering a modification to the GMP, tha Owner may check estimates in detall, utfllizing unit prices where specified or agreed upon, with a
viaw to arriving at an equitable adjustment.

Where modification Is made to the GMP, appropriate adjustment will be made to the Fixed Fees for Davelopment and Construction Support
Services, This adjustment should Include the Operator's profit and overhead costs only for work which:

(a) Requires a duplication of work already included under the fee that has already been actomplished;
(b) Causes an appreciable increase in direct labor, material or other costs included under the fee; or
(c) Requires new labor, material or other direct costs of work not included under the fee.

The Operator's and Contractors percentage of profit and overhead costs wilf be negotiated and may vary acearding to the nature, extent, and
complexity of the work, but will not exceed ten {10) percent for the Operator and ten (10) parcent for the Gontractor in total,

Payment for a Change involving construction work will be made on the basis of direct construction costs and subcontractor costs that are
Relmbursabla Costs, up to the limit of the revised GMP. Payment for Operator and Contractor services will be made on the basis of the
negotiated fee,

After recelpt of a proposal with a detalled breakdown, the Owner's Reprosentative will act reasonably promptly thereon. However, when the
necesslty to proceed with a Ghange does not allow sufficlent time to chack a proposal, or in the event of a failure ta reach an agreement on a
revised GMP, the Operator, If directed by Owner, shall proceed with the work and will be relmbursed for all direct costs. The GMP shall be
subsequently modifiad based on the dctual cost of the change, plus a fes increase for overhead and profit as provided in this Article XVII.

Upon writlen request by the Owner's Reprasentative, the Operator shali submit a propcsal, In actordance with the requirements and
Imitations set forth In subparagraphs (b.1) through {b.9) of this clause, far work Involving contemplated changes covered by the request, within
the time limit indicated In the request or any extension of such time Timit as may be subsequently granted. If, within a reasonable time after
receipt of such proposal, the Owner's Representative orders the Operator to proceed with the performance of the work proposed, the proposal
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submitted prior to the order wiil constitute the Operator's statement of the monetary extent of its clalm for adjustment to the Guarantesd
Maximum Price. .

17.4 DIFFERING SiTE CONDITIONS

Operator represents that it has recommended the site(s) for the Project and has had full opportunity to inspect such site(e) to dstermine suitability for
this Project. Operator therefore walves any clalm to an adjustment in Guaranteed Maximum Price arlsing from subsurface, latent or other unknown
physical conditions at the site and voluntarily assumes the risk of increagsed costs associated with the posslble existence of such conditions.

17.6 RESOLUTION OF DISPUTES, CLAIMS AND OTHER MATTERS
Disputes, clalms and other matiers In question betwaeen the parties shall only be resolved as follows:

18.

-

The Operator shall give Owner wriiten nofice of any claim for any additional compensation, damages, or delay within ten: (10) days of the beginning
of the occurrence of the event leading to the claim being mades, or within ten (10} days of when Oparator or any of its subcontractors first knaw or
first reasonably should have known of the cccurrence of the event leading te the clalm being made, and Operator shall submit the actual clalm and
any supparting data reasonably available within thirty (30) days after the oceurrence giving rise to the claim ends unless otherwlse agread In writing
by the parties. The "occurrence” means the condltion encountered in the field giving rise to the claim and not & Iater dispute about payment for that
condltion. Claims of delay will be resolved as they 6ccur, and no claims of cumulative Impacis or deferral of claimed delay will be allowad.
Gomplete satisfaction of this Section 17.5.a is a condition precedent for Operator to pursue a claim arlsing under or relating to this Agreement, and
fallure by Operator to satisfy this subparagraph a as to written nofice or, unless otherwise agreed in writing by the parties, to submit its claim and
reasonably available data in accordance with this Section 17.5.a will waive any claim by Operator as to which such failurs applies. Unless
otherwlse agreed by the pariles, the Ownar shall act on any claims within ninety (80) days of their recsipt,

The parties shall first endeavor to resolve any disputes, clalms or other matters in question between them through direct negotiations, and if such
direct negotiations fail, by non-binding mediation conducted pursuant to the Rulss of the Amarican Arbitration Assoclation, with the site of the
madlation being Appomattox County, Virginla, Should the dispute, clalm, or other matter in question remaln unresolved for the shorter of (i)
following negotiation and mediation, or (i) more than ten (10) days after mediation is invoked by a party, elther pariy may proceed In accordance
with Section 17.5.¢ below,

If the pracedures of Sectlon 17.5.b have been followed, but, mors than ten (10} days have passed since a party has invoked mediation, and the
disputs, claim or matter in question remains unresofved, then either party may institute a lawsult or chancery action, as appropriate, in the Clrouit
Court of Appomattox County, Virginia, or if the subject or amount In controversy Is within its jurisdiction, the General District Court of Appomattox
County, Virginia.

Nothing In Sectlons 17.5.b or 17.5.c shall prevent a party from seeking Immediate temporary injunctive or other temporary equitabte relief in
Appomattox County Clreuit Court if circurnstanoes so warrant, ‘

In the event of any dispute, clalm, or sther matter in question arlsing, Operator shall continue its performance diligently during its pendency as if no
dispute, claim or other matter in question had arisen. During the pendency of any dispute in connection with the payment of moneys, Operator shall
be entitled to recsive payments for non-disputed items.

No claim by Operator shall be allowed if submitted after final payment,

ARTICLE XVill
TERMINATIONS
TERMINATION FOR CONVENIENGE,

Performance under this Agreement may be terminated by the Qwner for canvenience, for any reason, In whole or In part at any time. A termination
may be effected by delivery to the Oporator of a notice of termination speclfying the extent of work terminated, and the effective date of the
termination (thirty [30] calendar days minimum notica).

Upon recelpt of a notice of tarmination, uniess otherwise directed by the Owner's Repregentative, the Operator must take the following actions:
1. Stop work o the extent specified in the notlee.

2. Place no further orders or subcontracts for materials, services, or facilliles except as may be necessary for completion of the unterminated
work,

3. Temminate all orders and subcontracts to the extent that they relate to the work terminated.
Settle all cutstanding liabilities and olaims arising out of the fermination of orders and subcontracts.
5. Transfer title to the Owner and deliver as directed by the Owner's Representative:
(a) Work kn process, completed work, and other material produced as a part of or acquired for the work terminated; and

(b) The completed or partially completed (in both hard copy and electronic format) plans, drawings, information, and other property that, if
the Agreement had been completed, would have been furnished to the Owner.

6 Use its best efforts to sell, as directed by the Owner's Representative, any propery of the types referred to in paragraph b.5 ahave, provided
that the Operator may acquire property under the conditions prescribed and at prices approved by the Owner's Representative, and the
proceads of any such transfer will be applled in reduction of any payments to be made by the Owner to the Operator, or be cradited o the
price or cost of the work covered by this Agreement, or be pald In any manner directed by the Owner's Reprasentative,

7. Complete performance of the work hot terminated.

8. Take any action that may be necessary, or that the Owners Representative may direat, for protecting and preserving any property related to
this Agreement that I In the possesslon of the Operator and in which the Owner has or may acquire an interest.

At any time, the Operator may submlt to the Owner's Representative a list, certified as ta quanlity and quality, of termination inventory not
previously disposed of, and may reguest the Owner to remove Inventery items or enter into a storage agreement covering them, Not later than
fifieen (15} calendar days after recelving this request, the Owner will accept titte to the ltems and remove them or enter Tnto a storage agresment.
The list will be subject to verification by the Owner's Representative upan removal of the items or, if the items are storad, within forly-five (45) days
after submisslon of the list.

22



After termination, the Operator must submit to the Owner's Representativa a termination cialm in the form and with the certification prescribed by
the Ownet's Representative, The claim must be submitted promptly, but In no event more than one {1) year after the effective date of termination,
unless an extension in writing is granted by the Owner's Representativa, Howaver, If the Owner's Representative determines that the facts Justify
such action, any termination clalm may be racelved and acted upon at any time after the one (1) year period. Upon fallure of the Operator to submit
2 lermination claim within the time allowed, the Owner's Representative may determine, on the basls of the information avallable, the amount, if
any, due the Operator by reason of the términation and will pay that amount,

If the Operator and the Owner's Representative fail to agrae on the amount to be paid to the Operator by reason of the termination, the Owner wil
pay the Operator the total oft

1. The amount payable per the Draw Schedule for Fixed Fees and the Schedule of Values for Reimbursable Costs based on the pregress
obtalhed on the Project at the time of the termination.;

2. The cost of settling and paying claims arising out of the termination of work under subcontracts,

The total sum to be paid to the Operator may not exceed the total Agraement price as reduced by the payments made and as further reduced by
the Agresment price of worl not terminated. Except for normal spoilage, and except to the extent that the Owner expressly assumed the risk of
loes, there will be excluded from the amounts payable to the Operator under paragraph e above, the fair value, as reasonably determined by the
Ownar's Representative, of property destroyed, lost, stolen, or damagad 8o as to became undeliverable to the Owner, or to a buyer.

The Operator has the right of review under the “Claims and Disputes” clause of any determination made by the Owner's Reprasentative under
paragraph d or e above, except that, if the Operator has failed to submit its tarmination claim within the time provided in paragraph d above and has
failed to request an extension of time, there may be no right of review.

In arriving at the amount dus the Opetator, there must be deducted:
1. Any valid claim that the Owner may have against the Operator under this Agreement; and

2. The agreed price for or the proceeds of sale of materials, supplies, or other things kept by the Operator or sold and not recovared by or
oredited to the Owner, ,

if the termination is partial, the Operator must flle with the Owner's Representative a request in writing for an equitable adjustment of the price
specified in the Agresment relating to the continued portion of the Agreement.

18.2 TERMINATION FOR DEFAULT,

a.

The Qwner may, subject to paragraph d below, by written notice of default to the Operator, terminate this Agreement in whole or In part if the
Operator fails to: -

1. Complete the requirements of this Agreement within the time specified In the Agreement or any extension;
2. Make progress, so as to endanger performance of this Agreament; or
3. Perform any of the other material provisions of this Agreement (but see subparagraph b following).

Owner may terminate this Agresment under paragraph a.2 and a.3 if the Operater does not commehos to cure the failure within ten (10) calendar
days (or more If authorized in writing by the Owner's Representative) affer receipt of the notice from the Cwner's Representative specifying the
fallura,

Owner may terminate this Agreemant without notice or opportunity to oure If Operator declares bankruptey or Is invaluntarily ptaced into bankruptcy.

If the Owner terminates this Agreement in whole or In pait, it may acquire similar supplies or services or complete the work, and the Operator will
be liable to the Gwner for any excess cosis. However, the Oparator must continue the work not terminated,

Excapt for defaults of subcontractors at any ter, the Operator Is not liable for any excess costs if the failure to perform the Agreemant arises from
causes beyond the control and without the fault or negligence of the Operator.

If this Agreement Is terminated for default, the Owner may require the Operator to transfor title and dsfiver to the Owner, as directed by the Owner's
Representative, any completed supplies, partially completed supplies, and materlals, parts, tools, dles, jigs, fixtures, plans, drawings, information,
and contract rights that the Operator has specifically produced or acquired for the terminated portion of this Agreement. Upan direction of the
Cwner's Represertative, the Operator must alse protect and presatve property in its possession in which the Owner has an interest.

The Owner will pay the Agreement price for complated ltems delivered and accepted. The Operator and Owner's Representative may agree on the
amount of payment for items delivared and accepted under paragraph & above for the protection and preservation of the properly. Failure to agree
will be a dispute under Section 17.8 of this Agresment. The Owner may withhold from these amounts any sum the Owner's Representative
determines to be necessary to protect the Owner against loss bacause of sutstanding clalms.

I, after tetmination, It Is determined that the Operator was not in default, or that the delay wag excusable, the rights and obligations of the parties
wifl be the same as if the termination had been issued for convenience.

The rights and remedies of the Owner under this Section 18.2 are In addition to any other rights and remedies provided by law or under this
Apreament. .

18.3 TERMINATION FOR QWNER DEFALLT.

a.

The Operator may terminate the contract for default If, through no act of fault of the Operator or a Subcontractor, Sub-subcontractor or their
agants or employees or any other persons or entitles performing portions of the work under dlrect or indirect contract with the Operatar, the Owner
has not issued a certificate for payment and has not notified the Operator of the reason for withholding the certificate for payment within thirty (30)
calendar days of recelpt of a valid Involce, or because the Owner has not made payment within thirty (30) calendar days after the time stated in
the Agreement for payment. :

The Operator may terminate tha Agreament for default if, through no fault of the Operator, Contractor or a Subcontractor, Sub-subcontractor or
thelr agents or employees or any other persons or antltles performing portions of the work under direct or indirect contract with the Operator or
Contractor, repeated suspensions, delays or Interruptions of the entire work by the Owner, other than resulting from a terminatlon for convenience
or terminatlon of Operator for default, as described in the coniract, constitute in the aggregate more than one hundred twenty (120) calendar days
in afy three hundred sixty-five (366) calendar day period,
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ARTICLE XIX
INSPECTION AND ACCEPTANCE
19.1 INSPECTION OF PROFESSIONAL SERVICES.

The Owner's Representatlve may, at any time or place, mspect the services performed and the products, including documsnts and repors. No mater
what type of contract Is employed, and in addition to any specific standards of qualliy set out in this agreement, the Owner's Representative may reject
any services or products that do not meet the requirements of this Comprehensive Agreement, No payment will be due for any services or praducts
rejected under this clause.

18.2 INSPECTION AND ACCEPTANCE,

a. Owner inspection and festing of materials and workmanship will be made at reasonable times at the sile of the work or off the slte as the Owner's
Representative may direct. Off-site inspection or testing does not relieva the QOperator of responsibility for damage to or loss of the materlal prior to

acceptance, nor In any way affact the continuing rights of the Owner after acceptance of the completed work under the terms of paragraph f of this
section.

b. The Operator must, without charge, replace any material or correct any workmanship found by the Owner not to conform to the contrsct
requirements, unless the Owner consents to accept such material or workmanship with an appropriate adjustment in contract price. The Operator
must promptly segregate and remove rejected material from the premises.

€. If the Operator does not promptly replace rejected material or correct rejected workmanship, the Owner may, by contract or otherwlse, replace or
correct it and charge the cost to the Operator.

d.  The Owner may examine complated work by removing or tearing It out. The Operator must replace ar correct any work found not to confarm to
contrewt requirerments, If work s torn out and found to comply with contract requirements, the Owner's Representative must make an egultable
adjustment for the services provided for the inspection and replacement of the work.

The Owner will ingpect the work as soon as praclicable after completion.

f.  The Owner may terminate this contract for defaul! and seek any remedy allowad by law If the Operator doss not maintain an acceptable inspection
system or follow Owner directions to replace or correct incorrect or defective items.

19.3 TEGHNICAL SUPERVISICN,

a.  Paerformance of the work is subject to technical input by representatives of the Owner. Technical input includes suggestions to the Operator which
fill in technical detalls, suggest possible lines of inquiry, or otherwise clarifles the scops of work, but do not constitute new scopes of work,

b. The Owner reserves the right to use construction management support services {CMSSC) personnel, or other qualified parsonnel under contract to
the Owner, to provide such technical supervision,

19.4 APPROVAL OF DESIGN.

a2, The Owner's Representative must approve final plans and specifications, However, phased or fast track construction may commence prior to
approval of final plans and specifications, provided the Owner's Representative has approved plans and specifications covering only that phase of
the work. Tha Owner's Representative's review will be primarily for general arrangement and compliance with Owner requirements included as
part of the contract.

Owner's Reprasentative’s approval shall not be construed as;

1. Permiting any departure from the contract raquirements, without spacific prior written approval.

2. Relleving the Oparator of responsibifity for any errors including, but not limited to, details, dimensions and materials;

3. Relieving the Operator of respensibifity for compliance with applicable codes of local, state, or federal codes or regulations

b.  After approval of plans and specifications, the Operator shall be responslble for revising plans and specificatlons to correct deficiencles. Coples of
revised plans and specifications will be furnished to the Owner's Representative. There will bs no modification to any fae or to the GMP to the
contract, as a result of such deficiencies.

19.5 PROJECT CLOSEOUT,

Unless specified for an eartler date elsewhere in this contract, the Operator must process ail documents, changes, claim submissions, complete all

Projact closeout ltems, and submit a final report certifying that this action has been taken net later than six {6) months after the date of Substantial
Cormpletion.

19.6 ASBESTOS FREE AND LEAD-BASED PAINT FREE CERTIFICATION,

The Operator must certify that no asbestos-containing building materials or laad-based paints (interlor or exterior) were used in this Project. The
Operator must include completed and unaltered asbestos free and lsad-based paint certifications as a closeoul submittal document. The only acceptable
altemative for asbestos certification is to conduct a post-construction asbestos survey in accordance with AHERA requirements.

ARTICLE XX

. MISCELLANEOUS

20.1 REPRESENTATIONS AND WARRANTIES OF AUTHORITY,

a.  Operator represents and warrants that It has legae! authorily to enter into this Agreemant and perform all of its obligations hereln, that all Work under
thls Agresment shall be performed by appropriately licensed entities or individuals when required, and that the execution of this Agreement by it
has been duly and properly authorized. As a condition to this Agreement's effectiveness, Operator shall provide to Owner a certificate in form and
with attachments satisfactory to Owner showing to Owner's satisfaction Operator's legal existence and authority to enter inte this Agreement,

b.  Owrner represents and warranta that it has legal authority to enter into this Agreement and perform alt its obligations herein and that the execution
of this Agreement by It has been duly and properly authorized, Including approval by the local governing body in accordance with Va. Code § 56--
576.16 (as svidenced by the signature of approval on behalf of Owner affixed to this Agreement).

20.2 Eoual OPPORTUNITY EMPLOYMENT.
a.  During the performanes of this Agreament, the Operator agrees as follows:
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{1) The Operator will not discriminate against any employee or applicant for employment because of race, raliglon, color, sex, national origin, age,
disablilty, or other basis prohibited by federal or state law relating fo discrimination In employment, except where there is a bona-flde
occupational gualification reasonably necessary to the normal operation of the Operator, The Cperator agrees to post in conspicuous places,
available to smployees and applicants for employment, notlces setting forth the provisions of this nondiscrimination clause.

{2) 'The Operator, In all solicitations or advertisements for employees placed by or on behalf of the Operator, will state that Oparator Is an aqual
opportunity employer.

(3) Motices, adverfisements and solicitations placed in accordance with federal law, rule or regulation shall be desmed sufficient for the purpose of
meeting the notice, advertisement, and solicitation requirements of this paragraph.

Tha Operator will include the provisions of the faregoing paragraphs a(1), a2}, and a(3) (substituting the subcontractor or vendor for Operator as
the obligated party) in every subcontract or purchase order of over $10,000, so that the provislons will be binding upon each subconitactor or
vendor,

20,3 DrRUG-FREE WORKPLACE.

a.

During the performance of this Agreement, the Operator agrees 1o {I) provide a drug-free workplace for the Operator's employaes; (i) post In
consplouous places, avalilable to employses and applicants for employment, a statement notifying employees that the unlawful manufacture, sale,
distribution, dispensation, possession, or use of a controlled substance or marijuana Is prohibited in the Operator's workplace and specifying the
actions that will be taken against employees for violations of such prohibition; (jii) state In all solicitations or advertisements for employees placed
by or on behalf of the Operator that the Operator maintalns a drug-free werkplace; and {Iv) inolude the provisions of the foregoing clauses
(substituting the subcontracter or vendor for the Operator as the obligated parly) in every subcontract or purchase order of over $10,000, so that
the provisions will ba binding upon each subcontractor or vendor,

For the purposes of this paragraph, “drug-free workplace® means a slie for the performance of work done Ih connection with this Agreement by
Operator where its employess are prohibited from engagling in the unlawful manufacture, sale, distribution, dispensation, passession or use of any
controlled substance or marijuana durlng the performance of the Agreement,

20,4 NoTICES.

a

All notices and demands by any parly to any other shall be given in writing and senf by a nationally-recognized, overmight courier or by Unitsd
States certifled mail, postage prapaid, return recelpt requested, and addressed as follows:

If to Owner: Dr. Annette Bannett, Superintendent

Appomattox Gounty School Board
316 Court Street

Appomattox, Virginla 24622
Telephone; 434-352-8251

Fax: 434-352-0883

With a copy to; Frank A. Wright, Jr., Esq. and/or Samuel F. Vancs, IV, Esq.

Overbey, Hawkins, Wright & Vance, PLLG
Post Qffice Box 38

Rustburg, Virginia 24588

Telephone: 434-332-5155

Telefax: 434-332-5143

Thomas C. Lacheney

Deal & Lachensy P.C.

County Attorney for Appomattox County
153-A Morton Lane

P.O. Box 883

Appomattox, Va, 24522

(388) 456-1547 (Taelephone)
(804) 464-8970 (Direct Dial}
(B77) 457-1231 (Facsimile)

Susan M. Adams, County Administrator
County of Appomatiox

163-A Morton Li

Appomattox, VA 24522

{434 362-2637 (Telophone)}

{434) 362-_____ (Facsimile)
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If to Cparetor:

With a copy to!

b.  Any patty may, upon prior notice to the others, specify a differant address for the giving of notlce. Netlces shall be sffective one day after sending If
sent by ovemight courier or three (3) days after sending if sent by cerfified mall, eturn recelpt requested.

20.5 BUCCESSORS AND ASSIGNS.

Except as expressly otherwise provided, all of the terms, covenants and conditions hereof shall be bindlng upan and inure to the benefit of the partles
hereto and their respective suocessors and assigns. This Agreement may not be assigned without the prior written consent of the parties to this
Agreement. Notwlthstanding the foregoing, If financing is obtained for the Project, the Owner may assign this Agresment to a third-party, as needed, to
acquire a leasehold interast In the sltes and to own the Project Improvements, This Agreement may also be essigned to a mortgagee(sjitrustes(s) of
deed(s) of trust of the fee or leasehold interest in the sites or portions of them, The Operator heraby consents to collateral assignment of this Agreement
In favor of such mortgagee(s)trustee(s) of deed(s} of trust, in a form raasonably satisfactory to such mortgagea(s)itrustes(s).

20.6 NO WAIVER,

The fallure of Owner to Insist wpon the strict performance of any provislons of this Agreement, the fallure of Owner to exercise any right, option or
remedy hereby reserved, or the existence of any course of performance heraunder shall not be construed as a walver of any provision hereof or of any
slich right, option or remedy or as a walver for the future of any such provision, right, option or remedy or as a waiver of a subsequent breach thereof.
The consent or approval by Owner of any act by Operator requiring Owner's consent or approval shall not be construed to walve or render unnecessary
the requiremant for Owner's consent or approval of any subseguent similar act by Operator. No provision of this Agreement shall be deemed to have
been walved unjess such waivar shall be In writing slgned by the party to be charged.

20,7 SEVERABILITY

If any term or provision of this Agreement shall be determined to be Invalid or unenforceahle In any raspect, it shall be replaced with a substantially
similar provision to the greatest extent possible and the Agresment shall remain in full force and effect.

20.8 COUNTERPARTS. '

This Agreement may be execuied in two or more counterparts, eash of which shall be deernad an original, but all of such ceunterparts together shall be
deemed to be one and the same instrument. It shall not be necessary In making proof of this Agreement or any counterpart hersof to produce or account
for the other counterpart.

20.9 ENTIRE AGREEMENT.

This Agreemant and the exhibits atiached hereto and forming a part hereof set forth ali the covenants, promises, agreements, conditions and
understandings between Operator and Owner concerring the Project, and there are no covenants, promises, agreements, conditions or understandings,
either oral or written, between them other than are herein set forth. No alteration, amendment, change or addition to this Agresment shall be binding
upon Operator or Owner unless reduced to wrlting and signed by each parly, Extracts from Operator's Conceptual Phase and Detailed-Phase proposals
at Exhibit B are aftached and Incorporated by reference for purposes of providing defalls concerning the overall intent of the parties. Howaver, Exhibit B
is not intended to contradict this Agreement, and in the event of inconsistencies, this Agresment shalt control.

20.10 WAIVER OF CLAIMS FOR CONSEQUENTT:‘\L Damaces

Except as otherwise speqlfically provided, Owner and Operator waive claims against the other for consequential damages arising out of or relating to this
Agresment, Nothing contained in this paragraph shall be deemed to preclude an award of Hiquidated demages when applicable in accordance with this
Agreement. :

2011 GOVERNING LAW.

This Agreement shall be governad by, and construed In accordance with, the laws of the Commonwealth of Virginia. Venue for any litigation arising from
this Agreement shall be proper in the Appomattox Gounty Circult Court, or In the Appomnattox County General District Court if the amount in controversy
18 within the jurlsdictional limit of such court, and alt parties to this Agreement voluntarily submlt to the jurisdiction and venue of such courts, regardless
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of the actual location of such parties. The provisions of this Agreement shall not be construed In favor of or against either party but shall be construed
according fo thelr falr meaning as If both parties jolntly prepared this Agreement.

2012 ANNUAL APPROPRIATION AND PLAN OF FINANGE.

The financial obligations of the Owner contalned in this Agreement are subject to annual appropriation. Operator shall cooperate in executing any
docurents reasohably hecessary to ald Owner in Implemanting Its plan of finance for the Project,

2013 FINANCIAL STATEMENTS.

Operator agrees to provide Owner with coples of its compiete and current financial statements on an anhual basls, or tore frequently If reasonably
requested by Cwner. The Operator may designate such financlal statements as confidential proprietary information exempt from release under the
Virginia Freedom of Infermation Act by following tha procedure for such designation indicated In the Owner's PPEA implementation procedures.

20,14  COPY OF AGREEMENT TO AUDITOR OF PUBLIC AGGOUNTS,

Owner shall submit a copy of this Agreement to the Virginia Auditor of Public Accounts within thirty (30) days of its effactlve date,
2045  APPROVAL BY APPOMATTOX COUNTY A CONDITION PRECEDENT TO AGREEMENT'S EFFECTIVENESS.,

It shall be a condition precedent to this Agreement's effectivensss that it first ba approved by Appomattox County,

2016  CERTIFICATIONS.

Operator has executed and provided to Owner a Vendor's Certification (Exhibit L), Statement of Disclaimer {Exhibit M} and Contrastor Eligibillty
Certificatian (Exhibii ) ceritemporaneously with the execution of this Agrésiient. Operator shall reguire afl subcontractors who will parform more thah
$10,000.00. of work pursuant to this Agramment to execute each of fhese documents (Exhibite L, M and N) prlor 1o commensemant of such
subcontractor's work. Also attached hereto and incorporated hereln by this reference is Exhiblt R, Contractor Certifioations and Compliance.

20,17  RULES AND REGULATIONS OF OWNER.

Operator agrees to abide by, and to guarantee its subcontractors and thelr employees abide by, all reasonable rules and regulations which Appomattox
County Public Schoois adapt from time to time to govern the use by Oparator, its subcontractors and employees of the schoot premises and the property
which is the subect of this Agreement. At present, Operator agrees to ablde by the construction rules set forth In Exhibit O, which Is attached hersto,
and to ensure that its subcontraators and their employees also abide by such rufes. Operator agress that the rules set forth in Exhibit O are reasonable,
but further agraes to ablde by, and to guarantes its suboontractors and thelr employess abide by, any reasonable additional rules or changes to the rules

which may be adopted by the Appomattox County Public Schools from time to time. Attached hereto and incorporated herein by this reference is Exhibit
P, Required Conditions to All Confracts.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly authorized
representatives as of the date first above written.

Appormattox Counly Public Schools

By .
Name typed:

Its:.

Jamerson-Lewis Construction, Ing,

By:
Name typed: _

Tts:
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By:

County of Appomattox, Virginia

Name typed:

list.




Comprehensive Agreement
: Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc,

EXHIBIT “A”

LAND

All property related to the Project that being the “Replacement of numerous components of the
Appomattox High School HVAC systems & the addition of additional ¢lass rooms & administrative space.
All of the property and access to the construction area is owned by the Appomattox County Public Schools.
Access to and from the property shall be coordinated through the ACPS Maintenance Department, Timothy
Garrett,

Appomattox County Tax Map Number 64A7 A 60



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Ine.

EXHIBIT “B”
SCOPE OF WORK

List Conceptual Stage Proposal, Detailed Stage Proposal, and other pertinent documents
that define Scope of Work.

1. Original Conceptual Proposal dated 7/10/2019
2. Amendment to Original Conceptual Proposal dated 4/22/2020

3. Final Proposal dated April 12, 2021 - $13,000,000.00

*



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “C”
CLARIFICATIONS AND ASSUMPTIONS

List clarifications and assumptions that serve as the basis for the Agreement.

1. Operator’s price does not include costs for Owner’s consultants, attorneys or
service providers.
2, Owner’s price does not include any asbestos abatement unless otherwise

specifically stated in the proposal,

3, Operator’s proposal assures that if required working non-traditional hours
(outside 8am to Spm) and after the normal classroom instructional period is included in
their proposal and scopes of work.

4. All access to the Appomattox County High School buildings and associated work
shall be coordinated through the ACPS Maintenance Department. Any additional cost to
Operator due to lack of access to the buildings in the performance of the scope of work
shall be the responsibility of Operator,

Exhibit C-Clarifications and Assumptions



Comprehensive Agrecment Between
Appemattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “D”
DRAW SCHEDULE

See attached Draw Schedule dated June 21, 2021

Construction Draws shall be made monthly. The cutoff date for monthly draws will be
the 28™ of each month.

The projected draw schedule per month will be submitted for review within 60 days of
the date of award of the Project.



G
JAMERSON-:LEWIS

CONSTRUCTION

MONTHLY PAYMENT SCHEDULE

MONTH - YEAR DESIGN CONSTRUCTION MONTHLY TOTAL

1 JUNE 2021 ; $0 $0 $0
2 JULY 2021 $0 $750,000 $750,000
3 AUGUST 2021 $0 $500,000 $1,250,000
4 SEPTEMBER 2021 $0 $500,000 $1,750,000
5 OCTOBER 2021 $0 $0 $1,750,000
6 NOVEMBER 2021 $0 $250,000 $2,000,000
7 DECEMBER 2021 $0 $400,000 $2,400,000
8 JANUARY 2022 $0 $150,000 $2,550,000
9 FEBRUARY 2022 $0 $200,000 $2,750,000
10 MARCH 2022 $0 $0 $2,750,000
11 APRIL 2022 $0 $0 $2,750,000
12 MAY 2022 $0 $0 $2,750,000
13 JUNE 2022 $0 $250,000 $3,000,000
14 JULY 2022 $0 $0 $3,000,000
15 AUGUST 2022 $0 $0 $3,000,000
16 SEPTEMBER 2022 $0 $0 $3,000,000
TOTAL PAYABLES $0 $3,000,000 $3,000,000
DESIGN CONSTRUCTION TOTAL

DREAM. PLAN. BUILD



oE
JAMERSON-LEWIS

CONSTRUCTION

MONTHLY PAYMENT SCHEDULE

MONTH - YEAR DESIGN CONSTRUCTION MONTHLY TOTAL

1 JUNE 2021 $0 $0 $0
2 JULY 2021 $250,000 $0 $250,000
3 AUGUST 2021 $125,000 $250,000 $625,000
4 SEPTEMBER 2021 $75,000 $250,000 $950,000
5 OCTOBER 2021 $0 $950,000 $1,900,000
6 NOVEMBER 2021 $0 $1,000,000 $2,900,000
7 DECEMBER 2021 $0 $1,000,000 $3,900,000
8 JANUARY 2022 $0 $900,000 $4,800,000
9 FEBRUARY 2022 $0 $800,000 $5,600,000
10 MARCH 2022 $0 $800,000 $6,400,000
11 APRIL 2022 $0 $800,000 $7,200,000
12 MAY 2022 $0 $700,000 $7,900,000
13 JUNE 2022 $0 $750,000 $8,650,000
14 JULY 2022 $0 $750,000 $9,400,000
15 AUGUST 2022 $0 $500,000 $9,900,000
16 SEPTEMBER 2022 $0 $100,000 $10,000,000
TOTAL PAYABLES $450,000 $9,550,000 $10,000,000
DESIGN CONSTRUCTION TOTAL

DREAM. PLAN. BUILD



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “E”

PROJECT SCHEDULE MILESTONES

PROJECT SCHEDULE
TASK _ | TARGET COMPLETION
Date of Contract Award May 15%, 2021
Phase 1 — Early HVAC Renovations - August 30%, 2021
Phase 2 — Fall / Winter HVAC Renovations May 30%, 2022
Phase 3 — Summer 2022 HVAC Renovations August 1%, 2022

Phase 4 — Admin and Classroom Additions & Renovations August 1%, 2022
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Comprehensive Agrecment Between
Appomattox County Public Sehools and Jamerson-Lewis Constraction, Ine., and
Soumthern Air, Incorporated, and Dewherry Architects Engineers, Inc.
EXHIBIT «“F”

PAYMENT APPFLICATION

Ses aitached ATA Payment Application form G702/CMa
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Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “G”

ITEMS AND PRICES SUMMARY SHEET

Reimbursable Costs !

Site Acquisition $0

Site Construction $425,000

Building Construction $11,292,000

Permits ~ Excluded

Utility Connection Fees ~ Excluded

Inspection and Testing ~ $15,000

Furniture, Fixtures & Equipment ~ Excluded

Operator Contingency ~ $358,000

Financing ~ Excluded

Legal, Insurance, Accounting (Project Related) $10,000

Subtotal of Reimbursable Costs $12,100,0¢0
Fixed Costs

Architecture/Engineering Fee & Expenses $450,000

Operator Fee & Expenses N/A

General Contractor Fee $450,000

Subtotal of FixedCosts - $900,000
CONTRACT COST LIMIT = Reimbursable + Fixed Fee Costs $13,000,000

(Not to Exceed)

1. Individual lines items in this cost eategory may vary however



Comprehensive Agreement Botween
Appomattox County Public Schools and Jumerson-Lewis Construction, Inc., and
Southern Air, Incorporated, and Dewberry Architects Engineers, Ine,
EXHIBIT “H”
LIST OF EXTENDED WARRANTIES

(Not Applicable)



Comprehensive Agreement Between
Appemattex County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “1”
Additional Clarification to Section 5.6 of the Comprshensive Agreement

There shall be no changes in the Operator’s fixed fee. Should additional work outside of
the original scope of work be added to this contract by the owner, the Operator, at the
request of the Owner, will develop a scope of work and cost that will accomplish the
requested work. This shall be considered a Change Order to the existing contract and the
contractor will be allowed a 10% mark up of the subject Change Order.



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Ine.

EXHIBIT “J*

Performance and Payment Bonds Attached to Comprehensive Agreement

Liability Insurance Certificate Attached to Comprehensive Agreement



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc., and
Southern Air, Incorporated, and Dewberry

EXHIBIT “K”

<Technical Scope of Work for Architectural / Engineering Services>

SEE EXHIBIT B



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Ine.

EXHIBIT “L”

VENDOR'’S CERTIFICATION

I (we) hereby certify that if the contract is awarded to our firm, partnership, or
corporation, that no member of the Appomatiox County Board of Supervisors or
Appomattox County School Board, or members of his or her immediate family, including
spouse, parents, or children, or any person representing or purporting to represent any
member or members of the Board of Supervisors or School Board, has received or has
been promised, directly or indirectly, any financial benefit, by way of fee, commission,
finder’s fee, political contribution, or any similar form of remuneration on account of the
acts of awarding and/or executing this contract.

Handwritten Signature of Authorized Principal(s)
Name:_

Title:
Name of Firm/Partnership/Corporation;_

'Date:_




Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc,

EXHIBIT “M”»
STATEMENT OF DISCLAIMER

This is to certify that no employee, official, or elected officer of the County of
Appomattox or the Appomattox County School Board has a proprietary interest in the
company, corporation, partnership, or other organization, furnishing the goods and/or
services or stands to benefit personally from the furnishing of such goods or services as
referenced above:

Firm:
By: __ (SBEAL)
| (SEAL)

Attest;

Secretary ' Date
STATE OF VIRGINIA: To-Wit:

I, the undersigned, a Notary Public in and for the State aforesaid, whose commission as
such will expire on the day of " ., do hereby certify that
o » whose name(s) is(are) signed to the foregoing statement
bearing date of . 20 , this day personally appeared before me in the
State aforesaid and acknowledged the same before me,

Given under my hand and seal this day of .20

Notary Public



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc., and
Southern Air, Incorporated, and Dewberry Architects Engineers, Ine.

EXHIBIT “N»
CONTRACTOR ELIGIBILITY CERTIFICATION

This is to certify that this person/firm/corporation has not been barred from bidding on
contracts by any agency of the Commonwealth of Virginia, nor is this
person/fitm/corporation a part of any firm/cotporation that has been barred from bidding
on contracts by any agency of the Commonwealth of Virginia.

Name of Official

Title

" Firm ot Corporation

Date i



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “0”

<Construction Rules>

See Exhibit P



Comprehensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc.

EXHIBIT “p”
<Required Conditions to All Contracts>

See Attachment(s)



As used herein, the term “contracter’ shall apply to JAMERSON-LEWIS CONSTRUCTION, ING., a Virginia
corporation, located at [ADDRESS LINE 1, ADDRESS LINE 2, City, Virginia zip], and the term "Schools” shall apply
to Appomattox County Public Schools,

1. AVAILABILITY OF FUNDS: This contract Is conditioned upon appropriation and availability of funds from yeat to
year, If sufficlent appropriation and funding is not available, in the sole judgment of the Schools, the Schaols
may ferminate the contract without penalty, cost, or damage payment,

2. INSURANCE: If requested, the contractor shall secure and provide insurance in at least the following minimum
amounts:

a. Automobile Liability Insurance: $1,000,000 combined single limit,

b. General Liability Insurance: $1,000,000 occurrence limit, $2,000,000 general aggragate,

¢. Professional Liability (if appropriate): $1,000,000 accurrence limit, $2,000,000 aggregate, and

d. Workers' Compensation Insurance at statutory limits.

Upon request, the contractor shall have the Appomattox County School Board added as an additional insured.

3. EMPLOYMENT DISCRIMINATION: Dutlhg the performance of this contract, the contractor agrees as follows in
accotdance with Code of Virginia §2.2-4311:

a, The contractor will not discriminate against any employee or applicant for employment because of race, religion,
coler, sex, national origin, age, disability, or any other basis prohibited by state law relating to discrimination in
employment, except where there is a bona fide occupaticnal qualification reasonably necassary to the normal
operation of the contractor. The contractor agrees to post in consplcuous places, available to employees and
applicants for employment, notices setting forth the provisions of this nondiscrimination clause,

b. The contractor, in all solicilations or advertisements for amployees placed by or on behalf of the contractor, will
state that such contracior is an equal opportunity employer,

¢. Nofices, advertisements and solicitations place in accordance with federal law, rule or regulation shall be deemed
sufficient for the purpose of meeting the requirements of this section.

d. The contractor will include the provisions of the foregoing paragraphs a, b and ¢ in every subcontract or purchase
order of over $10,000, so that the provisions will be binding upon each subcontractor or vendor.

4. DRUG-FREE WORKPLACE: During the performance of this contract, the contractor agrees to provide a drug-free
workplace for the contractor's employees, in accordance with Code of Virginia §2.2-4312.

5. NONDISCRIMINATION STATEMENT:
In accordance with the Code of Virginia §§2.2-4310 and 2.2-4343.1, this public body does not discriminate
against faith-based organizations or against a bidder or offeror because of race, religion, color, sex, national
origin, age, disabllity, or any other basis prohibited by state law relafing to discrimination in employment.

6. LICENSE: If contractor is a business or profession required to be ficensed by the Commonwealth of Virginia, you
must provide your state contracior's or professional certificate number.

7. STANDARDS OF CONTRACT: Appomattox County Schools reserves the right to cancel and terminate a contract
at ahy time, without penally, for unsatisfactory product quality and/or setvice on the part of the contract holder, in the
sole judgment of the Schools, or when the Schools determines the cancellation to be in the best interests of the
Schocls, Repeated delayed or partial deliveries and returns for inadequate, damaged, or spoiled products shall be
interpreted as fallure fo meet contractual obligations and may cause cancellation of the contract. Upon receipt of
notice of termination, the contractor shall cease all deliveries or services unless advised by the Schools fo do
otherwise, In the event of termination, the contractor shall be compensated for those deliveries or services provided
fo the satisfaction of the Schools as of the date of terminaiion.

8, APPLICABLE LAWS AND VENUE: Any contract resulting from any solicitation shall be governed by the laws of
the Commonwealth of Virginia. Venue for any litigation arising from a sollcitation or resulting contract shall be proper
only in Appomatiox County General District Court or Appomattox County Circuit Court, both located in Appomattox,
Virginia. The Schoolzs do not agree to arhitration,

9. TAXES: Appomatiox County Schools are tax exempt and will not contract to pay taxes. Any such provision is void
and not accepted.



10. COMPLIANCE WITH LAWS: The contractor shall comply with all applicable federal, state and local laws.

11. CLAIM OF BREACH: In the event contractor alleges or claims that Appomattox County Schools Is in breach of
any provision of the contract the contractor shall first give notice of the claimed breach to Appomattox County
Schools In writing with all details. Copy of the claim shail be sent to the law offices of Overbey, Hawkins &
Wright, P. O. 38, Rustburg, Virginia 24588, attentlon A. David Hawkins, Esq., Frank A. Wright, Jr., Esq. or
Samuel F. Vance, IV, Esq. The Schaols shall have thity (30) days to correct any non-performance without
penalty, If no agreament is reached or non- performance/breach continues after thirty (30) days from receipt of
the written notice the Claim Procedure set out hersin shall be followed. Failure to follow the terms hereof shall
result in waiver and release of the claim by contractor.

12, CLAIMS PROCEDURE: Contractual claims must be submitied to Appomattox County School Board in wiiting no
later than ten (10) days after the time of occurrence of events upon which the claim is based. The claim shall state
that it is a formal claim and provide all facts or justifications with supporting documentation. The Board will consider
all facts provided to it in a format established by the Board and render a decigion within sixty (60) days of receipt of
the claim. Failure to act by the Board shall operate to relieve the contractor from the claims procedure and aflow the
contractor to file suit for relief.

13. SEVERABILITY: In the event that any provision of this document shall be adjudged or decreed fo be invalid,
such ruling shall not invalidate the entire contract but shall pertain only to the provision in question and the remaining
provisions shall continue to be valid, binding, and in full force and effect.

14. REQUIRED TERMS: The terms herein are required to be a part of any contract with the Appomattox County
Schools, any school, division, or contract relating to Appomattox County Schools. Any contractor who recelves this
document and chooses to offer goods or services agrees to be bound by these terms. Any term of any contract that
attempts to In any way modify any term hereof is void and of no effect unless approved by the school board attorney,

15. ILLEGAL ALIEN EMPLOYMENT: In accordance with Code of Virginia §2.2-4311.1, In accepting this order or
entering into this contract, the contractor certifies that it doas not and will not during the performance of this contract
violate the provisions of the Federal Immigration Reform and Control Act of 1886, which prohibits employment of
illegal aliens.

16. INTERPRETATION: Where the terms of this Attachment A conflict with the terms of the underlying contract,
contractor and Schools agree that the terms of this Attachment A shall control.

17. NO INDEMNIFICATION: Schools do not have the authority under Virginia law to enter Inta any indemnification
or hold harmless agreement or provision, and any provision or term in any contract that provides that the Schools
Indemnify or held harmless cordractor or any other entity Is vold and of no effect,

18. PAYMENT TERMS: Unless otherwise provided in the solicitation, payment will be made thirty (30) days after
receipt of a proper involce, or thirty {30) days after recelpt of ali goods or acceptance or work, whichever is later. No
interest, late charges, or attorney fees will be paid uhder any circumstances by the Schoo! Board.

19. CHANGES TO THE CONTRACT:;

a. During performance of the contract, the parties may agree to modify the scope of the contract. Any increase
or decrease in the price of the contract resulting from such modification shall be agreed to by the parties as a part of
their written agreement to modify the seope of the contract.

b. Schools may order changes within the general scope of the contract at any time by written notice to the
Contractor. Changes within the scope of the contract may Include, but are not limited to, services to be performed,
the method of packing or shipment, and the place of delivery or installation. The Contractor shall comply with the
notice upon receipt. The Contractor shall be compensated for any additional costs incurred as the result of such
order and shell give Schools a credit for any savings. Said compensation shall be determined by written mutual
agreement between the parties.

C. No modification for a fixed price contract may be Increased without the advance written approval of the
Appomattox County School Board.

20. RULES OF CONDUCT FOR OUTSIDE CONTRACTORS:



N

58y The following rules and regutations apply to Contractors’ use of school

premises:
i, Alcoholic beverages are not permiited on school property.
ii. 8moking and other use of tobacco are not permitted on school grounds.
{li. Gambling is not permitted on school properly.
iv. Offensive or inappropriate clothing Is prohibited.
v, All inappropriate behavior is prohibited,
vi. Prior approval must be given by the School Board for signs, banhers or pennants to be erected
on school property, however the Contrastor shall be permitted customary construction sighage at the

construction site.

vii. All applicable local, state and federal laws, regulations and licensing requirements must be
followed,

viil. Contractors employees shall not interact with students, except as necessary to perform work
on their project,

' ot Reglstry: Notification: The Gontractor shall not send any employee or agent who is a
reglstered sex oﬂender to any school bullcling or school property or otherwise violate Code of Virginia §18 2-3704 or
any similar or related provision of the Code of Virginia. The Contractor shall be responsible for soreening employees
with the Virginia State Paolice registry or any ofher Virginia state law enforcement authorities necessary to comply with
this provision. The Contractor shall be responsible for maintaining compliance with all applicable laws relating to sex
offenders and the schools, including any required certifications under said laws.

21. COMMONWEALTH OF VIRGINIA BUSINESS TRANSACTIONS: All Contractors organized, licensed or
authorized to transact business or perform the contract contemplated In the Commoenwealth of Virginia pursuant to
Title 13.1 or Title 50 of the Virginia Code, or any other provision of the Code, must include In their proposals the
identification humber issued to it by the State Corporation Commission and a copy of any license. Any Contractor
that Is not required to be authorized or licensed to transact business ot perform this contract in the Commonwealth as
a foreign business entity under Title 13.1 or Title 50 or as otherwlse required by law shall include in its proposal a
statement describing why the Contractor is not required to be so authorized or licensad.

22, CONTRACT FORMATION: The Confractor or successful bidder or offeror agrees to sign a contract drafled or
approved by the Schools’ Attorney. In the avent no such contract is signed, the terms and conditions of all
specifications, plans, and documents of the Request for Proposal or Bid and all terms herein, shall constitute the
terms of the contract and no provision of any response, proposal, or other agreement may vary or alter the same
unless agreed in writing and approved by the Schools’ Attorney. No provision of any other contract document may
waive this provision unless expressly so stated and signed by the parties.

23. MODIFICATION: Any term or provision submitted as part of your response that in any way attempts to changs
or modify the term of the coniract documents or these contract terms, conditions, and instructions shall ba ineffectual,
null and vofd, In addition, Schools may deciare a proposal that attempts to do so unresponsive and disqualified, In its
sol;l'-z dlgcr?tion. In lieu of declaring the proposal or response disqualified, the Schools shall consider the modifications
null and of no effect,

24. ASBIGNMENT: The Contractor shall not assign this contract without the prior writien consent of Schools.

25. COSTS AND FEES: In the event of any breach of contract, negligence, or other claim or cause of acticn that
may arise against the Contractor, said Confractor shall be responsible for all attorney fees, accountant fees, expert
witness or consultant fees, court costs, per dlem, expense, traveling and transpostation expense, or other costs or
expense arising out of or partaining to the performance of the work, contract, or agreement, by Contractor and any
resulting claim, sult, arbitration, mediation, investigation, testing, praparation, or action.

26, INDEMNITY: The Contractor shall indemnify and hold harmless the Appomattox County Schoo! Board, its
officers, boards, commissions, agents and employees against any and all claims, demands, causes of action, suils,
proceedings, damages, costs or liabilities (including costs or liabilitles of the Appomattox County School Board with



respect to its employees), of every kind and nature whatsoever, Including, but not limited to, damages for Injury or
death or damages to person or properly, regardless of the merit of any of the same, including any attorney fees,
accountant fees, expert witness or consultant fees, court costs, per diem, expense traveling and transportation
expansa, or other costs or expense arising out of or pertaining to the performance of the Agreement by Contractor
unless resulling from the negligence of the Appomattox County School Board or its officers, boards, commigsions,
agents or employees in which event a court may apportion the damage.



Appomattox County Public Schools

CERTIFICATION OF COMPLIANCE WITH VA CODE 22.1-296.1

A sworn statement of affirmation from the contractor that neither the contractor nor any of its employees
have been convicted of a felony or any offense involving the sexual molestation or physical or sexual

abuse or rape of a child nor a crime of moral turpitude is mandated by Virginia Code Section 22.1-296.1.

Company Name:

List of empldyee(s) assigned to the project; Project:

By signature below, I hereby certify that a criminal background check has been performed as part of the
employment process for the above listed persons and that based upon the results of such background
check these individuals have never been convicted of a felony or any offense involving the sexual
molestation or physical or sexual abuse or rape of a child; nor a crime of moral turpitude. Further, to the
best of my knowledge and belief none of these individuals is currently the subject of any ending criminal
charges involving a felony or any offense involving the sexual molestation or physical abuse or rape of a
child; nor a ¢rime of moral turpitude.

If the employees assigned to the project change, an updated copy of this form musl be submitted to the
Purchasing & Contract Office before an added employee can begin to work on the project. Only
employees on this list will be allowed on campus or be allowed in interact with students.

Name of Company Officer
Date:

Signatute of Company Officer




Contractor Certification of Non-Discrimination

1. During the performance of this contract, the contractor agrees as follows: a. The contractor
will not discriminate against any employee or applicant for employment because of race,
religion, color, sex, national origin, age, disability, or other basis prohibited by state law
relating to discrimination in employment, except where there Is a bona fide occupational
qualification reasonably necessary to the normal operation of the contractor. The
contractor agrees to post in conspicuous places, avallable to employees and applicants for
employment, notices setting forth the provisions of this nondiscrimination clause. b. The
contractor, in all solicitations or advertisements for employees placed by or on behalf of the
contractor, will state that such contractor is an equal opportunity employer. c. Notices,
advertisements and solicitations placed in accordance with federal law, rule or regulation
shall be deemed sufficient for the purpose of meeting the requirements of this section.

2. The contractor will include the provisions of the foregoing paragraphs a, b and ¢ in every
subcontract or purchase order of over $10,000, so that the provisions will be binding upon
each subcontractor or vendor,

Contractor’s Representativé Date



Contractor Certification on Hiring of Unauthorized Aliens

The contractor certifies that they do not, and shall not during the performance of the contract for
goods and services in Virginia, knowingly employ, or allow to be employed, an unauthorized
alien as defined in the federal Immigration Reform and Control Act of 1986.

Contractor’s Representative Date



Contractor Certification on Hiring of Unauthorized Aliens

The contractor certifies that they do not, and shall not during the performance of the contract
for goods and services in Virginia, knowingly employ, or allow to be employed, an unauthorized
alien as defined in the federal Immigration Reform and Control Act of 1986.

Contractor’s Representative Date

APPOMATTOX COUNTY SCHOOL BOARD



Compreliensive Agreement Between
Appomattox County Public Schools and Jamerson-Lewis Construction, Inc., and
Southern Air, Incorporated, and Dewberry Architects Engineers, Inc.
EXHIBIT “R”
<Contractor Certifications and Compliance>

[attached]



